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It was with profoundly mixed 
feelings that we said farewell this 
past summer to our retiring 
President, James Kufeldt. Our 
feelings are mixed because, on 
the one hand, we will miss his 
leadership and warm, friendly 
presence; yet, on the other hand, 
we know that he richly deserves 
the time his retirement will give 
him to spend with his wife, Anne, and their sons, Tom and 
Phil, daughter, Sara, and their families. 

Born in Homestead, Florida, on July 15,1938, Jim joined 
the Winn-Dixie family as a produce clerk in our Miami division 
in September of 1961, His management talent was quickly 
recognized, and he rose steadily in the Company, first coming 
to Headquarters in 1966 as Director of Corporate Training 
and Work Methods. After additional management experience 
with our Tampa, Orlando and Atlanta divisions, Jim returned 
to our corporate office in 1986 as Senior Vice President and 
Director of Retail Information and Planning. In 1988, Jim 
was named President of Winn-Dixie Stores, Inc., Chairman of 


the Executive Committee and member of our Board of 
Directors. He has also been a leader in the 
supermarket industry, serving as a Director and Vice 
Chairman of the Food Marketing Institute. 

Business and family are only two aspects of Jim's 
exemplary legacy. He has also given his time and talent to 
the University of North Florida, the North Florida Technology 
Innovation Corporation and numerous other civic and 
charitable groups. 

All of us who are members of the Winn-Dixie family, from 
the Davises to our newest associates in the 14 states and the 
Bahamas in which we operate, extend to Jim and his own family 
our heartfelt best wishes. We respect and admire the service 
and leadership he has given to our Company, and we take pride 
in his contributions to the betterment of his 
industry, his community and his fellow human beings. 

Congratulations and farewell, Jim - 
job well done! 

A. Dano Davis 
Chairman 

Principal Executive Officer 



James Kufeldt 
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Winn-Dixie is one of the nation’s largest retail food chains, 
with more than 132,000 associates, dedicated to providing 
our customers with the best quality, variety and service. 

As of June 30,1999, the Company operated 1,188 
supermarkets in 14 states and in the Bahama Islands. 

The Company also operated a network of distribution 
centers, processing and manufacturing plants and a fleet 
of trucks, providing a comprehensive support system. 
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For the Fiscal Year 


June 30, 1999 June 24,1998 


Percentage 

Change 


June 25,1997 


June 26,1996 June 28.1995 


Dollars in thousands except per share data 


SALES 

$ 

14,136,503 

13,617.485 

+ 3.8 

13.218.715 

12955.488 

11.787.843 

Per diluted share 

$ 

95 

91 

+ 4.4 

88 

85 

79 

GROSS PROFIT 

$ 

3,800,913 

3,623,917 

+ 4.9 

3,315,853 

3.093,244 

2,723307 

Percent of sales 


26.9 

26.6 


25.1 

23.9 

23.1 

OPERATING AND ADMINISTRATIVE EXPENSES 

$ 

3,593,651 

3,374,905 

+ 6.5 

3,093,767 

2802,712 

2.461.883 

Percent of sales 


25.4 

24.8 


23.4 

21.6 

20.9 

TAXES 








Federal, state and local 

$ 

308,246 

302274 

+ 2.0 

284,737 

287.758 

260885 

Per diluted share 

$ 

2.07 

2.03 


1.90 

1.89 

1.74 

NET EARNINGS 

$ 

182,335 

198,620 

- 8.2 

204,443 

255.634 

232,187 

Per diluted share 

$ 

1.23 

1.33 

- 7.5 

1.36 

1.68 

1.55 

Percent of sales 


1.3 

1.5 


1.5 

2.0 

2.0 

EBITDA 

$ 

618,542 

676,735 

• 8.6 

632,757 

656,857 

569956 

EBITDAR 

$ 

961,419 

985893 

- 2.5 

911.634 

914,882 

791,500 

DIVIDENDS PAID ON COMMON STOCK 

$ 

151,231 

150.923 

+ 0.2 

144,165 

134,042 

116.506 

Per share (present annual rate Sl.02) 

$ 

1.02 

1.02 


.96 

.885 

.78 

NET CAPITAL EXPENDITURES 

$ 

345,723 

369,636 

- 6.5 

423,105 

361,961 

371.563 

DEPRECIATION AND AMORTIZATION 

$ 

292,414 

330.408 

- 11.5 

291,236 

248,287 

200931 

Al Year End 

Working capital 

s 

250.666 

228,581 

+ 9.7 

195.358 

388,712 

414.923 

Current ratio 


1.2 lo 1 

1.2 to 1 


1.1 to 1 

1.4 to 1 

1.4 to 1 

Shareholders’ equity 

$ 

1,411,079 

1368,883 

.* 3.1 

1.337.494 

1342296 

1230,592 

Percent of equity to total capitalization 


97.3 

96.6 


96.1 

95.7 

94.1 

Total shares outstanding (000’s) 


148,577 

148.531 


148,876 

151,685 

151,122 

Stores in operation 


1,188 

1,168 

+ 1.7 

1,174 

1,178 

1,175 

| Return on average equity (%) 


13.1 

14.7 


15.3 

19.9 

20.3_ | 




At June 30,1999, we 
operated 1,188 stores, 

1,200 

of which 173 were less 

than 35,000 square feet, 

1,000 

451 were 35,000 to 

800 

45,000 square feet and 

564 were more than 

600 

45,000 square feet. 

400 


200 


0 



Stores more than 
<15.000 square feel 


Stores 35,000 to 
45,000 square feel 


Store’s less than 
35,000 square feel 


• 85 percent of our 
stores now have at 
least 35,000 square 
feet, compared with 
03 percent in 1995. 

• Our average square 
footage per store 
increased to 43,700 
this year, compared 
to 37,300 in 1995. 


















Consolidation and competition continue to change the 
supermarket industry. As the largest food retail chains grow larger, 
all major operators face the challenge of attracting shoppers by 
providing an increasing variety of fresher products and convenient 
services while operating more efficiently than ever to create value 
for customers and shareholders alike. 

Winn-Dixie continues to take bold steps to meet this 
challenge. In the past five years, we and our landlords have 
invested $4 billion - an average of $800 million a year - to create 
the newest and nicest stores in the business. More than 76% of 
our stores today are new enlarged or remodeled within the last 
five years, making us an industry leader in this category. More 
importantly, we achieved this without incurring long-term deht, 
keeping us financially strong so that we can respond quickly and 
nimbly to our larger competitors. 

Our sales reached a record $14.1 billion in 1999. We are 
determined to build on this by remaining close to our customers 
and operating every one of our 1,188 stores as a friendly 
neighborhood supermarket with Exceptional Customer Service. 

Because of where Winn-Dixie operates, we directly compete 
against more Wal-Mart SuperCenters than anyone else, over 300 of 
them in the 14 states we serve. One of the best things about com¬ 
petition generally is that it makes good companies better. It makes 
a company strive even harder to improve everything it does - and 
we have made an executive commitment to our customers, 
shareholders and associates to do just that, 

We have acted boldly because we mean to succeed, just as 
we always have throughout our 74-year history. For Winn-Dixie, 
this year meant honestly comparing our own operations with the 
competition, hiring outside experts to advise us. learning from our 
best practices, and doing whatever it takes to give our customers 
not only nicer stores but also fresher products, friendlier service, 
greater value, more variety; true convenience and all of the other 
things that will ensure our success. 




Sound financial management remains a Winn-Dixie 
trademark. The record $14.1 billion in sales we achieved in 1999 
represented our 65th consecutive annual increase, without 
long-term debt. Our strategy is to focus on our strength as a 
Sunbelt leader providing a wide variety of quality products and 
services at competitive prices. That is another reason we chose 



not to incur long-term debt to finance the $4 billion capital 
investment in store and support facility improvements. We have 
built a foundation for future earnings, unencumbered by the 
burden of long-term debt 

Our earnings this year of $182.3 million are not yet where we 
want them to be, but they reflect where we are in our transition. 
Now that we have created the best stores, we are moving ahead to 
generate future earnings by enhancing all of the other aspects of 
our business. 




Today’s customers want more than goods on shelves and in 
cases. They want home meal solutions. They want variety as well as 
freshness. They want seasonal sales and special promotions. They 
want convenience, whether they fill a shopping cart or just stop to 
pick up milk and bread. They want one-stop shopping that includes 
general merchandise as well as services like banking, pharmacies 
and one-hour photo labs. 

In the business, we call meeting those needs merchandising. It 
means giving customers what they want, when they want it. It 
means skillfully promoting what you offer, from customer-friendly 
advertising to attractive store displays. 

In November, we promoted Roy J. Brocato, former President 
of Winn-Dixie Atlanta and Vice President of the Company, to the 
newly created position of Corporate Director of Merchandising 
and in January, we elected him Senior Vice President of the 
Company Roy and his team of corporate merchandisers traveled 
the country and consulted with experts to identify the best 
merchandising techniques and practices being used. 

Walk into a Winn-Dixie today and you will see the difference. 
We offer not only ready-to-serve, chilled or microwaveable 
take-home meals, but we’re also introducing meal solution areas 
where customers can quickly find all the items they want for a 
particular full home meal, all in one place. 

Throughout the store, we are enhancing our merchandising to 
give our customers a pleasant shopping experience tailored to 
their lifestyles and busy schedules. 


We also have made an executive commitment to the freshness 
and quality of our produce. Consumer surveys show that this 
remains a key element in building and retaining a loyal customer 
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base. As we did with our merchandising, we also looked at our 
produce operations from top to bottom, hired outside experts to 
advise us, and took action. 

To ensure the freshness and quality of our fruits and 
vegetables, we have increased the frequency of deliveries to our 
stores by implementing new ordering procedures and updating our 
distribution system to eliminate delay's. We also have enhanced our 
training program so that our associates know the best ways to 
handle perishable items. 

What matters most to customers is that they can visit our 
stores on any given day and find fresh, quality produce. We have 
confidence that our customers will be able to count on this and 
come to know Winn-Dixie for produce quality, as well as for quality 
WD Brand® beef. 

Smft/iom/cMkmg/bdeAoice 

As we focused in the last few years on upgrading our stores, 
we may have been slow to recognize some of the recent changes in 
what motivates people to provide Exceptional Customer Service. 
We also may not have fully appreciated that a strong economy and 
low unemployment create a somewhat less experienced workforce 
for large employers like us, making training even more vital. 

To enhance our associate training, we consulted outside 
experts and went to our own stores and others to identify the best 
customer service practices. We have more than doubled our 
investment of time and resources in associate training to ensure 
not just excellent, but Exceptional Customer Service. Our associates 
working in service areas receive instructor-led certification with 
periodic retraining as we monitor 
customer service in the field. We have 
charged our district managers to lead 
this effort. We have directly involved our 
experienced associates, who are known 
for their own outstanding customer 
service, in conducting the training. 

Of course, what matters most to our 
customers is how they are treated when 
they visit our stores. Do they get a friendly 
greeting? Do our associates stop to 
acknowledge them no matter what other 
task they might be doing at the time? Do 
we give customer's individual attention, 


whether they are in the aisles looking for something or moving 
through the checkout lanes? The customer response we are 
committed to receiving to those basic questions is an emphatic yes. 
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To serve over turn million customers a day - and do it 
efficiently - requires using advanced technology and constantly 
updating our manufacturing, warehousing, delivery fleet and 
headquarters operations. In 1999, we continued to upgrade our 
systems and facilities to help our 132,000 associates better serve 
the shopping public. These improvements benefit not only our 
retail store operations, but also the management and distribution 
systems supporting them. 

For example, improved marketing forecasts enable us to give 
customers “just in time” delivery of the items they want from our 
distribution centers. By putting items on our store shelves more 
quickly we ensure freshness and reduce storage space at our 
stores. This keeps our costs down which, in turn, helps ensure low 
prices for our customers and a better return for our shareholders. 

The renovation of our retail support facility in Greenville, 
South Carolina, will soon be completed and we have made 
progress on the enlargement of our Charlotte. North Carolina, 
retail support center. We also have begun construction of 
larger retail support centers in Jacksonville, Florida, and 
Hammond, Louisiana. 

When we receive goods at our warehouses today, a computer 
on the forklift reads the bar code on the pallet, indicating exactly 
where the goods should be held for 
pickup and distribution to our stores. 
When the goods are shipped to the 
store, the receiving associate at the 
store uses radio frequency technology' to 
log in the items quickly and accurately, 
with no paperwork required. 

Our manufacturing plants also are 
equipped with a world class system to 
enable us to better monitor and control 
production. We reduce costs and use 
only the freshest ingredients by 
maintaining lower inventories at our 
plants. Our tracking system allows us 



James Kufeldl A. Dano Davis Charles H. McKellar 

President Chairman Executive Vice President 

Principal Executive Officer 





to follow ingredients through every stage of production and helps 
us to maintain consistently high quality in the items we produce. 

We routinely update our fleet operations to provide timely and 
reliable transportation among our facilities and stores. Today’s 
loading methods promote easier and faster shipment and delivery. 
For instance, products are placed in family groupings and put on 
pallets for easy retail stocking. It is not unusual for our stores to 
receive as many as five, six or even seven deliveries a week now 
that we have our fleet operations integrated into our improved 
distribution system. 

At headquarters, we have finished our consolidation of 
offices and accounting systems and have completed the new 
addition to our building. This will yield immediate savings of 
$3 million, as well as help us support our retail operations with 
increased efficiency and faster turnaround times. Because we 
began our companywide Y2K assurance early we should have 
this task completed by September. 

Our emphasis on advanced technology is also visible in our 
stores. In 140 of our stores, for example, we have added 
self-checkout lanes for those customers who like this fast, easy 
option. In-store banks are another example of the convenient 
services made possible by advanced technology. In June, we 
announced an agreement with Canadian Imperial Bank of 
Commerce (CIBC) to provide innovative banking services to our 
customers beginning this fall with a pilot program in Central 
Florida. Some 250 of our stores now provide in-store banking. 


We extend our appreciation to five other corporate officers who 
retired during fiscal year 1999. In addition to James Kufeldt, our 
President, James H. Childers retired in December 1998 as Vice 
President and Director of Grocery Merchandising after 43 years with 
the Company. In June, James L. Cooper, Vice President and Director 
of Manufacturing, retired after 46 years; Richard J. Ehster retired as 
Miami Division President and Vice President of the Company after 
41 years; Ray Raulerson retired as Vice President and Director of 
Information Systems after 39 years; and John Critchlow retired at 
the end of the fiscal year as President of Winn-Dixie Raleigh and Vice 
President of the Company after 31 years with us. We wish all these 
men well and thank them for their service. 

Writing our annual message brings to mind everyone in the 
Winn-Dixie family whose friendship, work and support- throughout 
the year contribute to the success of our Company, our 
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customers, our shareholders, our suppliers and business 
colleagues, and of course our associates, whose loyalty and 
dedication are the heart of Winn-Dixie. 

We are grateful to our associates not only for what they do 
for our customers but also for the time and support they volunteer 
to the communities in which we do business. This year, Winn-Dixie 
again honored hundreds of civic, youth, service and educational 
organizations with Good Citizenship Awards. The recipients were 
saluted at community luncheons and were given more than $12.1 
million. Winn-Dixie Stores Foundation contributed over $2.3 million 
to community organizations during fiscal 1999. This total included 
$1.0 million in associate matching grants. Another $2.4 million in 
financial and in-kind contributions was donated by individual stores. 

r €bme,AAofj,/MtAuA 

In the 74 years since our founding, we have succeeded by 
changing with the times while still providing friendly neighborhood 
service and operating on a financially sound basis. As we near the 
next millennium, we have made a commitment to improve the 
things that have made us successful. 

In the face of consolidation and intense competition in our 
industry, we have taken bold steps to ensure that Winn-Dixie will 
strengthen its position as the supermarket of choice for millions of 
customers throughout our operating area. 

A. Dano Davis 
Chairman 

Principal Executive Officer 
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^ James Kufeldt Charles H. McKellar 

President Executive Vice President 
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As consumer demand continues lo grow for 
produce, prepared foods and other perishables, 
we’re focusing even harder on delivering the goods. 
After all, freshness and variety are what the Winn-Dixie 
Marketplace is all about. 
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With that in mind, in: 


) we embarked on a new 


program designed to ensure that our produce is the best 
in the market. We stepped up deliveries to our stores, 
updated our distribution network to eliminate delays, 
implemented new ordering procedures and launched 
an enhanced training program to acquaint associates 



with the latest ways to handle perishables at the store level. 
A new advertising campaign proclaims our produce as 
“sweeter, fresher, better than ever," signaling our confidence 
in this very important department. 

Also in the spotlight was the Winn-Dixie Marketplace 
pharmacy, an area with real growth potential in our 
booming markets. Our pharmacies have become 
community hubs, where customers not only fill 
prescriptions, but also consult with our pharmacists 
and peruse our Mayo Clinic Health Information Centers 
for health updates, nutrition information, even “light" 


Total retail store square footage 

(in millions) 


Average square footage per store 

(in thousands) 







cookbooks. The key to continued pharmacy strength 
is service, and that is our emphasis as we head into the 
new millennium. 



Service is a buzzword in every department at the 
Winn-Dixie Marketplace, and increasingly, that means 
offering self-service options to our busy customers. In the 



and seasonal flowers by the stem. The Fisherman’s Wharf 
displays the catch of the day - a stunning variety of fish 
and shellfish delivered fresh from all over the globe. Our 
seafood associates will gladly share cooking tips, and we 
offer the option of in-store steaming, free. Shoppers in a 
hurry love our meat department, where they can pick up 


deli and bakery, shoppers can pick up freshly prepared 
food, prepackaged to go. Also available are party 











As Winn-Dixie looks ahead to our 75th anniversary, 
we're reminded that the more things change, the more 
they stay the same. Today’s Winn-Dixie Marketplace is 
stocked with more variety and more fresh foods than 
ever before. We offer the latest conveniences, from 
in-store ATMs to full-service bank branches to postage 
stamps and Western Union money orders and transfers. 


Our photo labs are state-of-the-art, providing one-hour 
service, quality enlargements and photo novelties - 
including a beautifui selection of photo frames. The 
impact is far different from the corner grocery store that- 
started it all. almost three-quarters of a century ago. But 
what hasn’t changed is our commitment to bringing 
shoppers the freshest of everything, the biggest variety 
possible, and above all. a standard of excellence backed 
by a 100 percent satisfaction guarantee that applies to 
everything we seil, from national brands to our own 
quality manufactured products. 
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Fiscal 1999 was the sixty-fifth consecutive year of sales 
increases. Sales for 1999, a 53-week year, totaled $14.1 billion, a 
3.8% increase over 1998, a 52-week year. The Company experienced 
a 0.9% decrease in identical store sales in 1999, as compared to a 
decrease of 0.3% in 1998. Sales for the 13-week fourth quarter of 
1999 were $3.5 billion, a $227.9 million increase over the comparable 
12-week quarter last year. These results reflect the repositioning of 
our retail store base and the increased competitive activity in our 
operating area. 

During 1999. our Company opened and acquired 79 additional 
stores averaging 51,100 square feet and dosed 59 smaller and older 
stores averaging 33,600 square feet. We also enlarged or remodeled 
64 store locations. On June 30,1999, we operated 1,188 stores 
averaging 43,700 square feet, as compared to 1,168 stores averaging 
42,200 square feet in 1998, and 1,174 stores averaging 40,700 square 
feet in 1997. Total retail store square footage has increased from 47.8 
million in 1997, to 49.6 million in 1998, to 52.0 million in 1999. 

Our marketing strategy is one-stop shopping with more choices 
and low prices while providing Exceptional Customer Service. During 
1999, our gross profit dollars increased $177.0 million to $3.8 billion, 
and our gross profit margin increased from 26.6% in 1998 to 26.9% 
in 1999. Operating margins improved with an increase in the number 
of larger stores, added service departments and improved pricing. 

Approximately 86% of our inventories are valued under the 
LIFO (Last-In, First-Out) method. Our LIFO valuations of inventories 
resulted in a decrease in gross profit of $4.4 million, as compared 
to an increase of $12.1 million in 1998. In 1998, our Company 
experienced a deflation in product costs. 

Our expenses were impacted by increased training costs associ¬ 
ated with our emphasis toward increased customer service, occupancy 
costs and our “While you’re at The Marketplace" marketing campaign. 
Operating and administrative expenses, as a percent of sales, were 
25.4% and 24.8% in fiscal 1999 and 1998, respectively. During fiscal 
1999, the Company increased the estimated useful lives used to 
compute depreciation for certain assets. Store equipment and lease¬ 
holds associated with larger, full-service store formats are expected to 
have a longer life because of the types of equipment and the expected 
timing of store remodels. In addition, the change resulted in useful 
lives more consistent with the predominant industry practices for 
these types of assets. 


In 1998, the Company began its consolidation of the accounting 
departments to corporate headquarters. The opening of the new 
distribution facility in Raleigh, North Carolina, resulted in the closing 
and the sale of the older Raleigh distribution facility; the closing of 
the Greenville, South Carolina distribution center, which is being 
converted into a general merchandise and pharmaceutical distribution 
center; and the reorganization of the Raleigh and Charlotte divisions. 
The Company experienced a nonrecurring administrative charge 
totaling $18.1 million due to these activities. 

Cash discounts and other income totaled $118.9 million in 1999 
and $115.4 million in 1998. 

Interest expense, which consists primarily of a computation of 
interest on capital lease obligations and from short-term borrowings, 
totaled $29.6 million in 1999, as compared to $28.5 million in 

1998. The increase in interest expense reflects an increase in 
short-term borrowings. 

Earnings before income taxes decreased from $317.8 million 
in 1998 to $296.5 million in 1999. The decrease in pre-tax earnings 
is primarily a result of the increase in operating expenses as 
previously mentioned. 

Income tax expense decreased from $119.2 million in 1998 to 
$114.1 million in 1999, reflecting a decrease in pre-tax earnings. The 
effective income tax rate increased from 37.5% in 1998 to 38.5% in 

1999. The effective tax rate for 1998 reflects a change made by the 
Health Insurance Portability and Accountability Act of 1996, whereby 
certain deductions for interest relating to indebtedness with respect 
to certain corporate-owned life insurance (COLI) policies are being 
phased out over a three-year period. 

Net income for 1999 totaled $182.3 million, as compared to 
$198.6 million in 1998, an 8.2% decrease. Diluted earnings per 
share totaled $1.23 in 1999, as compared to $1.33 in 1998, a 
decrease of $0.10 per share. 

Our Company experienced a relatively low inflation rate in 
1999 and deflation in 1998. The computation resulted in a decrease 
in net earnings of $2.7 million, or $0.02 per diluted share, in 1999, 
as compared to an increase in net earnings of $7.4 million, or $0.05 
per diluted share, in 1998. 

The Company’s goal of a 20.0% return on average equity was 
not attained in 1999 or in 1998. Our return on average equity was 
13.1% in 1999 and 14.7% in 1998. For the past 5 years, our return 
on average equity has averaged 16.7%. 
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The Company’s financial condition remains sound and strong 
at year end. Excluding obligations under capital leases, we have no 
financial long-term debt. Shareholders’ equity increased $42.2 
million and our equity to total capitalization ratio increased from 
96.6% in 1998 to 97.3% in 1999. 

Cash and cash equivalents increased from $23.6 million 
in 1998 to $24.7 million in 1999. Cash provided by operating 
activities amounted to $436.4 million in 1999 and $464.5 million 


Capital expenditures totaled $345.7 million, a $23.9 million 
decrease from 1998, This decrease is attributable to a reduction 
in the number of stores opened, enlarged or remodeled. When 
considering the capital investment of our landlords for leased 
premises, the capital investment in 1999 relating to facilities 
operated by our Company is estimated to be $800.0 million. 

Total capital investment for 2000 is estimated to be $550.0 
million. There are no material construction or purchase 
commitments outstanding as of June 30,1999. 

Since the timing of cash inflows and outflows is not 
always the same, the Company has authorized a $500.0 million 
Commercial Paper Program. In support of this program, or as 
an independent source of short-term funds, the Company also 
has available $482.0 million in short-term bank lines of credit, 
which are renewable on an annual basis. These immediately 
available financing programs can be used for any general 
corporate purpose. On June 30,1999, $465.0 million was out¬ 
standing under these credit facilities, as compared to $420.0 
million on June 24,1998. 


The Company believes that both its short-term and long-term 
capital needs will be sufficiently provided through the cash flow 
generated by its normal business operations and its available 
credit facilities. The Company continually evaluates its strategy' 
to provide for its short-term and long-term borrowing needs. 

and6/atmmfo 

This Annual Report contains certain information that 
constitutes “forward-looking statements” within the meaning 
of the Private Securities Litigation Reform Act, which involves 
risks and uncertainties. Actual results may differ materially 
from the results described in the forward-looking statements. 
When used in this document, the words, “estimate,” “project,” 
“intend," “believe,” and other similar expressions, as they relate 
to the Company, are intended to identify such forward-looking 
statements. Such statements reflect the current views of the 
Company and are subject to certain risks and uncertainties that 
include, but are not limited to, growth, competition, inflation, 
pricing and margin pressures, law and taxes. Please refer to 
discussions of these and other factors in this Annual Report 
and other Company filings with the Securities and Exchange 
Commission. The Company disclaims any intent or obligation 
to update publicly these forward-looking statements, whether 
as a result of new information, future events or otherwise. 


Average annual sales per store 
in millions of dollars 


Earnings and dividends 
Der share 



Return on equity 
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Q Earnings per diluted share 
□ Dividends per share 

Present dividend rate $1.02 per share 













1999’ 


1998 
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Years Ended June 30,1999 and June 24,1998 



Amounts in thousands except per share data 

Net sales 

S 14,136,503 

13,617,485 

Cost of sales, including warehousing and delivery expenses 

10,335,590 

9,993,568 

Gross profit on sales 

3,800,913 

3,623917 

Operating and administrative expenses 

3,593,651 

3,374,905 

Consolidation and distribution facility closing charge 

- 

18080 

Operating income 

207,262 

230,932 

Cash discounts and other income, net 

118,866 

115,395 


326,128 

346,327 

Interest expense 

29,648 

28535 

Earnings before income taxes 

296,480 

317,792 

Income taxes 

114,145 

119,172 

Net earnings 

$ 182,335 

198,620 

Basic earnings per shave 

S 1.23 

1.34 

Diluted earnings per share 

$ 1.23 

1.33 

*53 weeks 
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June 30,1999 and June 24,1998 



Assets 

1999 

1998 

Current assets: 

Amounts in thousands 

Cash and cash equivalents 

S 24,746 

23,566 

Trade and other receivables, net 

Merchandise Inventories at lower of cost or market 

188,314 

146,166 

less LIFO reserve of $217,274,000 ($212,869,000 in 1998) 

1,425,098 

1.404.917 

Prepaid expenses 

159,832 

161,141 

Total current assets 

1,797,990 

1,735790 

Investments and other assets 

128,524 

140,450 

Deferred income taxes 

- 

22,626 

Net property, plant and equipment 

1,222,633 

1,169,848 


$ 3,149,147 

3,068,714 

Liabilities and Shareholders’ Equity 

Current liabilities 

$ 1,547,324 

1,507,209 

Obligations under capital leases 

38,493 

48,580 

Defined benefit plan 

41,234 

37,102 

Reserve for insurance claims and self-insurance 

92,256 

98514 

Other liabilities 

18,761 

18426 

Shareholders’ equity 

1,411,079 

1,368883 


$ 3,149,147 

8068,714 
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PARTI 


ITEM 1: BUSINESS 
General 

Winn-Dixie Stores, Inc., organized in Florida on December 26, 1928, is a major food 
retailer with 1,188 stores in fourteen states and the Bahama Islands. According to published 
reports of sales at June 30, 1999, the Company is one of the nation’s largest supermarket retailers. 

All of the Company’s subsidiaries except Bahamas Supermarkets Limited are 
wholly-owned. Except where the context indicates otherwise, the term “Company” includes 
Winn-Dixie Stores, Inc. and all of its subsidiaries, collectively. 

Based upon information monitored by the Company’s operating decision-makers to 
manage the business, the Company has determined that its operations are within one reportable 
segment. Accordingly, financial information on industry segments is omitted because, apart from 
the principal business of operating retail self-service food stores, the Company has no other 
industry segments. 

Store Formats and Business Strategy 

The business of the Company is the operation of a chain of retail self-service food stores, 
which sell groceries, meats, seafood, fresh produce, deli/bakery, pharmaceuticals and general 
merchandise items. The Company’s stores offer broad lines of merchandise, including nationally 
advertised and private label brands and unbranded merchandise (principally meats, seafood and 
produce), and generally operate on the basis of competitive pricing. Food items sold include dry 
groceries, dairy products, baked goods, meats, poultry, fish, fresh fruit, vegetables, frozen foods 
and other items commonly marketed by retail food stores. The Company’s stores also sell many 
general merchandise items, such as magazines, soaps, paper products, health and cosmetic 
products, hardware and numerous small household items. Many locations have ancillary 
departments such as pharmacies, photo labs, dry cleaners and in-store banks operated by 
independent third parties who rent space from the Company. At June 30, 1999, the Company 
operated 1,188 retail stores of which 447 were located in Florida, 127 in North Carolina, 116 in 
Georgia, 105 in Alabama, 76 in Louisiana, 75 in South Carolina, 68 in Texas, 59 in Kentucky, 37 
in Virginia, 23 in Tennessee, 20 in Ohio, 15 in Mississippi, 13 in the Bahamas, 5 in Oklahoma and 
2 in Indiana. Such stores were operated under the names of “Winn-Dixie” (349), “Winn-Dixie 
Marketplace” (802), “Thriftway” (26), “The City Meat Markets” (10) and “Buddies” (1). 

Support and Other Services 

The following table shows the locations of the Company’s distribution centers and its 
manufacturing and processing plants, as well as the principal products produced in the plants: 
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ITEM Is BUSINESS, continued 


LOCATION FACILITIES 


ALABAMA 

Montgomery 

Two distribution centers; Plants: milk bottling and 
frozen pizza 

FLORIDA 

Jacksonville 

Two distribution centers and a general merchandise 
distribution center; Plants: detergents; paper bags; 
and coffee, tea and spices 


Madison 

Plant: meat processing 


Miami 

Distribution'center; Plant: milk bottling 


Orlando 

Distribution center 


Bartow 

Plant: egg processing 


Plant City 

Plants: ice cream and milk bottling 


Pompano 

Distribution center 


Sarasota 

Distribution center 


Tampa 

Distribution center • 

GEORGIA 

Atlanta 

Distribution center 


Fitzgerald 

Plants: jams, jellies, mayonnaise, salad dressing, , 

1 peanut butter and condiments; canned and bottled 
carbonated beverages 


Gainesville 

Plants: oleomargarine; natural cheese cutting and 
• wrapping, processed cheese and pimento cheese 


Valdosta 

Plants: crackers and cookies; and snacks 

KENTUCKY 

Louisville 

Distribution center ! 

LOUISIANA 

New Orleans 

Distribution center j 


Hammond 

Distribution center; Plant: milk bottling j 

1 

NORTH CAROLINA 

Charlotte 

Distribution center S 


Raleigh 

Distribution center 


High Point 

Plants: milk bottling and cultured products 

SOUTH CAROLINA 

Greenville 

• General merchandise distribution center; Plants: ice 
cream and milk bottling 

TEXAS 

Fort Worth 

Distribution center and a general merchandise 

distribution center; Plant: milk bottling I 

BAHAMAS 

Nassau 

Distribution center i 

1 

\ 

1 

1 

2 | 











ITEM 1: BUSINESS, continued 


An insignificant portion of the products produced by the manufacturing plants is sold to 

others. 

Types of products produced by the Company for sale in its stores are described above. 
Services provided by the Company such as check cashing, money transfers, bill payment, money 
orders and lottery tickets are incidental to the total business. 

The Company has not publicly announced, or otherwise made public, information about 
any new product or industry segment which would require the investment of a material amount of 
the assets of the Company or which otherwise is material. 

Sources of available raw materials are factors that do not affect the Company in any 
different manner than they affect other manufacturers and processors of the goods identified. 

Patents and trademarks owned by the Company are not of material importance to its 
operations. 

Seasonality does not materially affect the business of the Company. However, due to the 
influx of winter residents to the Sunbelt, Florida in particular, and increased purchases of food 
items for the Thanksgiving and Christmas holiday seasons, there is a seasonal sales increase 
during the period of November - April each fiscal year. 

The Company and other food retailers have no unusual working capital requirements. 

The business of the Company is not dependent upon a single or a few customers. The 
Company does not sell goods or services in an amount which equals 10 percent or more of the 
Company’s consolidated sales to any single customer or group of customers under common 
control or to any affiliated group of customers. 

Backlog ordering is not a factor in the business of the Company. 

No portion of the business of the Company is subject to renegotiations of profits or 
termination of contracts or subcontracts at the election of any government. 

Marketing and Competition 

In all areas in which the Company operates, the business is highly competitive with local 
and national food chain stores, as well as with independent stores and markets. Many factors 
enter into the competition, including price, quality of goods and services, product mix and 
convenience. 
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ITEM 1: 


BUSINESS, continued 


The retail food industry is extremely competitive. Each operating area faces somewhat 
different competitive conditions. The major competitors for our operating areas are A&P, , 
Albertson’s, Bi-Lo, Biggs, Bruno, H.E. Butt, Cub, Del champ/ Jitney Jungle, Food Lion/Kash N 
Karry, Goodings, Hannaford, Harris-Teeter, Hyde Park, Ingles, Kroger, Meijers, Minyards, 
Publix, Randall’s,• Schwegmanns, Sedano’s, Super K, Super Value, Wal-Mart Supercenter, U- 
Krops and U-Save. 

Additionally, local chains and wholesaler-supported independents are .well represented in 
all regions. *■ 

Winn-Dixie is considered a major competitor in all geographic areas in which it competes. 

The Company did not spend a material amount on Company-sponsored research and 
development activities or on Company-sponsored research activities relating to the development 
of new products, services or techniques, or the improvement of existing products, services or 
techniques during any of the years in the three-year period ended June 30, 1999. 

Government Regulation 

The Company’s . compliance with federal,, state and local provisions regulating the 
discharge of materials into the environment, or otherwise relating to the protection of the 
environment has not had, and is not expected to have, a material effect on its capital expenditures, 
earnings or competitive position. 

Associates 

At the end of fiscal 1999, the Company had 57,000 full-time and 75,000 part-time 
associates. 

Bahamas 

All sales of the Company are to customers within the United States and the Bahama 
Islands. The Company exports an insignificant amount of merchandise to its subsidiaries in the 
Bahamas, which operates 13 retail food stores as outlined above. 
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ITEM 2: PROPERTIES 
Stores 


All of the retail stores operated by the Company are on premises occupied on a rental 
basis. See “Note 8 of the Notes to Consolidated Financial Statements,” page F-23, included 
herein. 

Support Properties 

The warehousing and distribution centers are rented under leases due to expire as follows: 
Montgomery (perishable) - 2022; Raleigh - 2022; Orlando - 2021; Atlanta - 2019; Charlotte - 
2019; Jacksonville (Edgewood) - 2019; Louisville - 2019; Sarasota - 2019; Miami - 2018; 
Montgomery - 2018; New Orleans - 2018; Tampa - 2018; Fort Worth - 2016; Hammond - 2016; 
Jacksonville (Commonwealth) - 2011; Nassau - 2011 and Pompano - 2003. All of these contain 
renewal options, which vary from lease to lease. 

An expansion and refurbishment of the corporate headquarters in Jacksonville, Florida is 
under construction. 

A new distribution center and retail support center is in the planning stages in Jacksonville, 
Florida. The new facility will be leased. The existing Jacksonville (Commonwealth) distribution 
center will be converted to a general merchandise distribution center. 

The Company is building a new frozen food freezer and will convert the existing freezer 
into a perishable food cooler at the distribution center in Charlotte, North Carolina. At our 
Greenville, South Carolina distribution center, we are converting an existing distribution center 
into a general merchandise and pharmaceutical distribution center. 

The Company’s Valdosta cracker and cookie, and snacks bakeries; Fort Worth dairy plant; 
Madison meat processing plant; Plant City ice cream and milk bottling plants; Miami reclaim 
center; and Gainesville oleomargarine and cheese processing and packaging plants are'owned in 
fee. 


The Company’s Jacksonville coffee, tea and spices processing, detergent and bag plants, 
Montgomery milk bottling plant; and Hammond milk bottling plant are situated at the leased 
warehousing and distribution center locations in those cities. The Bartow egg processing plant; 
Greenville ice cream and milk bottling plants and general merchandise distribution center; High 
Point milk bottling and cultured products plants; Miami milk bottling plant; Montgomery frozen 
pizza plant; and the Fitzgerald jam, jellies, mayonnaise, salad dressing, peanut butter and 
condiments and canned and bottled carbonated beverage plants are rented under leases. 

All of the above support properties are considered to be in excellent condition. 
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ITEM 3: LEGAL PROCEEDINGS 


See Note 9(d) and Note 13 of the Notes to Consolidated Financial Statements, pages F-26 
and F-28 included herein, regarding various claims and lawsuits pending against the Company. 

ITEM 4: SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

There were no matters submitted to a vote of security holders during the quarter ended 
June 30, 1999. 
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Executive Officers of the Registrant 

Set forth below is certain information concerning the executive officers of the Company 
during fiscal 1999: 


NAME 

AGE IN 
YEARS AT 
06-30-99 

A. Dano Davis 

54 

James Kufeldt 

60 

C. H. McKellar 

61 

R. J. Brocato 

55 

H. E. Hess 

59 

R. A. Sevin 

56 

C. E. Winge 

54 

R. P. McCook 

46 

L. H. May 

54 

E. E. Zahra, Jr. 

52 

D. H. Bragin 

55 

W. C. Calkins 

60 

J. W. Critchlow (1) 

52 

R. J. Ehster (!) 

58 

J. D. Fitzgerald 

49 

M. J. Istre (2) 

48 

D. G. Lafever 

50 

R. C. Lunn, Jr. 

47 

H. E. Miller 

67 

L. J. Sadlowski 

58 

J. A. Schlosser 

50 

M. A. Sellers 

45 

J. T. White 

51 

H. M. Sol ana, Jr. (2) 

44 


OFFICE HELD 

Chairman of the Board 
and Principal Executive Officer 
President 

Executive Vice President 
Senior Vice President 
Senior Vice President 
Senior Vice President 
Senior Vice President 
Financial Vice President 
and Principal Financial Officer 
Vice President 

Vice President and General Counsel 
Treasurer and Principal Accounting 
Officer 

Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 

President, Winn-Dixie Raleigh, Inc. 


YEAR 

APPOINTED 

TO CURRENT 
POSITION 

YEAR FIRST 
EMPLOYED 
BY 

WINN-DIXIE 

1988 

1968 

1988 

1961 

1988 

1957 

1999 

1963 

1988 

1958 

1997 

1961 

1988 

1963 

1984 

1984 

1989 

1964 

1995 

1995 

1985 

1961 

1987 

1958 

1988 

1967 

1983 

1958 

1998 

1970 

1999 

1969 

1990 

1966 

1997 

1969 

1984 

1956 

1983 

1961 

1997 

1967 

1997 

1973 

1999 

1968 

1999 

1971 


(1) Retired in June, 1999 

(2) Elected in June. 1999 

Mr. James Kufeldt, President of Winn-Dixie Stores, Inc. announced his intent to retire 
after 38 years of service. Mr. Kufeldt will remain as President until his successor is in place. 
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Executive Officers of the Registrant, continued 

Mr. R. J. Ehster, Vice President of Winn-Dixie Stores, Inc. and President of the Miami 
Division of Winn-Dixie Stores, Inc., retired at the end of fiscal 1999 after 41 years of service. Mr. 
R. C. Lunn, Jr., Vice President of Winn-Dixie Stores, Inc., resigned as President of Winn-Dixie 
Louisiana, Inc. and was elected Division President of the Miami Division of Winn-Dixie Stores, 
Inc. 

Mr. M. J. Istre, Retail Operations Superintendent of Winn-Dixie Louisiana, Inc. was 
elected President of Winn-Dixie Louisiana, Inc. and Vice President of Winn-Dixie Stores, Inc. 

Mr. J. W. Critchlow, Vice President of Winn-Dixie Stores, Inc. and President of Winn- 
Dixie Raleigh, Inc. retired at the end of fiscal 1999 after 31 years of service. Mr. H. M. Solana, 
Jr., Retail Operations Superintendent of the Orlando Division of Winn-Dixie Stores, Inc. was 
elected President of Winn-Dixie Raleigh, Inc. 

All of the officers listed as executive officers of the registrant, with the exception of Mr. 
E. E. Zahra, Jr., have been employed for the past five years in either the same capacity as listed, 
or in a position with the Company which was consistent in occupation with the present 
assignment. Prior to becoming General Counsel, Mr. Zahra was the managing partner of the 
Jacksonville office of LeBoeuf, Lamb, Greene & MacRae L.L.P., an international law firm, 

Officers are elected annually by the Board of Directors and serve for a one-year period or 
until their successors are elected. No officers have employment contracts with the Company. 

PART II 

ITEM 5: MARKET FOR THE REGISTRANT’S COMMON EQUITY AND 
RELATED SHAREHOLDER MATTERS 

The principal market on which the Company’s common stock is traded is the New York 
Stock Exchange. The number of record holders of the Company’s common stock as of June 30, 
1999 was 48,084. 

Information required by this Item concerning sales prices of the Company’s common stock 
and the frequency and amount of dividends is in “Note 12 of the Notes to Consolidated Financial 
Statements,” on page F-27 included herein. 

ITEM 6: SELECTED FINANCIAL DATA 

The information required by this Item is on page F-l included herein. 

ITEM 7: MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS 

The information required by this Item is on page F-2 included herein. 
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ITEM 7A: QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET 
RISK 

The Company has entered into interest rate swap agreements to reduce the impact of 
changes in rental payments on retail locations, distribution facilities and manufacturing facilities 
that have a lease term of 25 years and whose primary rent expense fluctuates with the commercial 
paper (CP) interest rate. At June 30, 1999, the Company had outstanding four interest rate swap 
agreements, having a notional principal amount of $50.0 million each, with an investment bank. 
These agreements effectively change the Company’s exposure on its leased real estate with 
floating rental payments to fixed rental payments based on a 7.19% interest rate. The interest rate 
swap agreements mature on June 30, 2004, 2005, 2006 and 2007. The counter party to these 
interest rate swap agreements exposes the Company to credit loss in the event of nonperformance. 
However, the Company does not anticipate nonperformance by the counter party. 

Since current short-term interest rates at June 30, 1999 are below the 7.19% rate of these 
contracts, the estimated negative value of these swaps was approximately $7.9 million. 

The table below presents notional amounts and weighted average interest rates by 
contractual maturity dates. Notional amounts are used to calculate the contractual payments to 
be exchanged under the contracts. Weighted average variable receive rates are based on implied 
forward rates in the yield curve at the reporting date. 


Interest Rate Swaps 
Variable to Fixed 
Average Pay Rate 
Average Receive Rate 


Expected Maturity Dates 








There¬ 



2000 

2001 

2002 

2003 

2004 

after 

Total 




Amounts in millions 


$ 

_ 

_ 

_ 

_ 

_ 

200 

200 

% 

7.19 

7.19 

7.19 

7.19 

7.19 

7.07 

7.08 

% 

5.90 

6.10 

6.25 

6.39 

6.49 

6.63 

6.51 


ITEM 8: FINANCIAL STATEMENTS AND SUPPLEMENTAL DATA 

Financial statements and supplemental data are set forth in the “Index to Consolidated 
Financial Statements, Supporting Schedules and Supplemental Data” on page 16 included herein. 


ITEM 9: CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON 
ACCOUNTING AND FINANCIAL DISCLOSURE 

There have been no disagreements on accounting and financial disclosure between the 
Company and its auditors within the 24 months prior to June 30, 1999. 
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PART III 


ITEM 10: DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT 
ITEM 11: EXECUTIVE COMPENSATION 

ITEM 12: SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND 
MANAGEMENT 

ITEM 13: CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

The information required by these Items is incorporated herein by reference to the 
Company’s definitive proxy statement to be filed in connection with its 1999 Annual Meeting of 
Shareholders. 


PART IV 

ITEM 14: EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON 
FORM 8-K 

(a) Financial Statements and Financial Statement Schedules: 

(1) Financial Statements: 

See “Index to Consolidated Financial Statements, Supporting Schedules and 
Supplemental Data” on page 16 included herein. 

(2) Financial Statement Schedules: 

See “Index to Consolidated Financial Statements, Supporting Schedules and 
Supplemental Data” on page 16 included herein. 

(3) Exhibits: 

Certain of the following exhibits which have heretofore been filed with the 
Securities and Exchange Commission under the Securities Act of 1933 or the 
Securities Exchange Act of 1934 and which are designated in prior filings as 
noted below, are hereby incorporated by reference and made a part hereof: 
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ITEM 14: EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON 
FORM 8-K, continued 


Exhibit 

Number 

Description of Exhibit 

3.1 

Restated Articles of Incorporation 
as filed with the Secretary of State 
ofFlorida. 

3.1.1 

Amendment adopted October 7, 
1992, to Restated Articles of 
Incorporation. 

3.1.2 

Amendment adopted October 5, 
1994, to Restated Articles of 
Incorporation. 

3.1.3 

Amendment adopted October 1, 
1997, to Restated Articles of 
Incorporation. 

3.2 

Restated By-Laws of the 

Registrant as amended through 
June 21, 1995. 

9,1 

Agreement of Shareholders of 
D.D.I., Inc. (formerly Vadis 
Investments, Inc.) dated April 19, 
1989. 

10.1 

Annual Officer Incentive 

Compensation Plan, effective June 
15, 1998. 


Incorporated by Reference From 

Previously filed as Exhibit 3.1 to 
Form 10-K for the year ended June 30, 
1993, which Exhibit is herein incorporated 
by reference. 

Previously filed as Exhibit 3.1.1 to Form 
10-K for the year ended June 30, 1993, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 3.1.2 to Form 
10-Q for the quarter ended January 11, 
1995, which Exhibit is herein incorporated 
by reference. 

Previously filed as Exhibit 3.1.3 to Form 
10-Q for the quarter ended September 17, 

1997, which Exhibit is herein incorporated 
by reference. 

Previously filed as Exhibit 3.2 to Form 
10-K for the year ended June 28, 1995, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 9.1 to Form 
10-K for the year ended June 30, 1993, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 10.1 to Form 
10-Q for the quarter ended September 16, 

1998, which Exhibit is herein incorporated 
by reference. 
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ITEM 14: EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON 
FORM 8-K, continued 


Exhibit 

Number Description of Exhibit Incorporated by Reference From 


10.2 Long-term Officer Incentive 

Compensation Plan as amended, 
effective June 27, 1991. 


Previously filed as Exhibit 10,3 to Form 
10-K for the year ended June 30, 1993, 
which Exhibit is herein incorporated by 
reference. 


10.2.1 Restricted Stock Plan, effective 
June 29, 1995. 


10.2.2 Performance-Based Restricted 
Stock Plan effective June 15, 1998 


10.3 Key Employee Stock Option Plan 

effective January 24, 1990 as 

amended effective June 15, 1998. 


10.4 Supplemental Retirement Plan 

dated July 1, 1994. 


10.5 Management Security Plan as 

amended and restated effective 
. June 30, 1982. 


10.5.1 Amendment effective May 1, 1992, 
to Management Security Plan. 


Previously filed as Exhibit 10.2.1 to Form 
10-Q for the quarter ended January 10, 
1996, which Exhibit is herein incorporated 
by reference. 

Previously filed as Exhibit 10.2 to Form 
10-Q for the quarter ended September 16, 

1998, which Exhibit is herein incorporated 
by reference. 

Previously filed as Exhibit 10.3 to Form 
10-Q for the quarter ended September 16, 
1998, which Exhibit is herein incorporated 
by reference. 

Previously filed as Exhibit 10.6 to Form 
10-K for the year ended June 29, 1994, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 10.5 to Form 
10-K for the year ended June 26, 1996, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 10.5.1 to Form 
10-K for the year ended June 26, 1996, 
which Exhibit is herein incorporated by 
reference. 
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ITEM 14: EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON 
FORM 8-K, continued 

Exhibit 

Number Description of Exhibit 

10.6 Senior Corporate Officer’s 

Management Security Plan as 

amended and restated effective 

June 30, 1982 

10.6.1 Amendment effective May 1, 1992, 

to Senior Corporate Officer’s 

Management Security Plan 


21.1 Subsidiaries of Winn-Dixie Stores, 
Inc. 

23.1 Consent of KPMG LLP. 


(b) Reports on Form 8-K: 

During the fourth quarter ended June 30, 1999, the Company filed a current report 
on Form 8-K dated June 2, 1999 reporting that James Kufeldt announced his 
resignation as President of Winn-Dixie Stores, Inc., effective upon the election of 
his successor. 


Incorporated by Reference From 

Previously filed as Exhibit 10.6 to Form 
10-K for the year ended June 26, 1996, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 10.6.1 to Form 
10-K for the year ended June 26, 1996, 
which Exhibit is herein incorporated by 
reference 










SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 
1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, 
thereunto duly authorized. 


WINN-DIXIE STORES, INC. 


By is / A. DANO DAVIS 

A Dano Davis, Chairman 


Date _ August 10. 1999 


Pursuant to the requirements of the Securities Exchange Act of 1934 this report has been 
signed below by the following persons on behalf of the registrant and in the capacities and on the 
dates indicated. 


is! A. DANO DAVIS 
(A. Dano Davis) 

Chairman (Principal 

Executive Officer) and Director 

August 10, 1999 

is/ JAMES KUFELDT 
(James Kufeldt) 

President and Director 

August 10, 1999 

/s/RICHARD P. MCCOOK 

(Richard P. McCook) 

Financial Vice President 
(Principal Financial Officer) 

August 10, 1999 

is! DAVID H. BRAGIN 

(David H. Bragin) 

Treasurer 

(Principal Accounting Officer) 

August 10, 1999 

isl ROBERT D. DA VIS 

Director 

August 10, 1999 


(Robert D. Davis) 
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SIGNATURES, continued 


Is / T. WAYNE DAVIS Director 

(T. Wayne Davis) 


/s/CHARLES H. MCKELLAR Director 
(Charles H. McKellar) 


Is/ RADFORD D. LOVETT Director 

(Radford D. Lovett) 


/s /CHARLES P. STEPHENS Director 
(Charles P. Stephens) 


_ Director 

(Armando M. Codina) 


Is / DAVID F. MILLER Director 

(David F. Miller) 


/s /CARLETON T. RIDER Director 

(Carleton T. Rider) 


Is / JULIA B. NORTH Director 

(Julia B. North) 


August 10, 1999 


August 10, 1999 


August 10, 1999 


August 10, 1999 


August 10, 1999 


August 10, 1999 


August 10, 1999 


August 10, 1999 
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SELECTED FINANCIAL DATA 


Sales 

Net sales. 

Percent increase. 

Average annual sales per store. 

Earnings Summary 

Gross profit. 

Percent of sales. 

LIFO charge (credit). 

Operating and administrative expenses. 

Percent of sales. 

Net earnings. 

Basic earnings per share. 

Diluted earnings per share. 

Percent of net earnings to sales. 

Percent of net earnings to average equity. 

EBITDA... 

EBITDAR. 

Dividends 

Dividends paid. 

Percent of net earnings. 

Per share (present rate $ 1.02).. 

Common Stock (WIN) 

Total shares outstanding (000,000). 

NYSE - Stock price range 

Common - High. 

Low. 

Financial Data 

Cash flow information: 

Net cash provided by operating activities. 

Net cash used in investing activities. 

Net cash provided by (used in) financing activities. 

Capital expenditures, net. 

Depreciation and amortization. 

Working capital. 

Current ratio. 

Total assets. 

Obligations under capital leases. 

Comprehensive income. 

Shareholders’ equity. 

Book value per share. 

Stores 

In operation at year-end. 

Opened and acquired during year. 

Closed or sold during year. 

Enlarged or remodeled during year. 

New/enlarged/remodeled in last five years. 

Percent to total stores in operation. 

Year-end retail square footage (000,000). 

Average store size at year-end (000). 

Other Year-end Data 

Associates (000). 

Shareholder accounts (000). 

Shareholders per store.:.. 

Taxes 

Federal, state and local. 

Per diluted share. 



1999* 

1998 

1997 

1996 

1995 



Dollars in millions except per share data 


s 

14,137 

13.617 

13.219 

12,955 

11.788 


3.8 

3.0 

2.0 

9.9 

6.4 

$ 

11.9 

11.7 

11.3 

11.0 

10.0 

s 

3,801 

3.624 

3,316 

3,093 

2.723 


26.9 

26.6 

25.1 

23.9 

23.1 

$ 

4 

(12) 

3 

10 

7 

$ 

3,594 

3.375 

3,094 

2,803 

2,462 


25.4 

24.8 

23.4 

21.6 

20.9 

s 

182 

199 

204 

256 

232 

s 

1.23 

1.34 

1.36 

1.69 

1.55 

$ 

1.23 

1.33 

1.36 

1.68 

1.55 


1.3 

1.5 

1.5 

2.0 

2.0 


13.1 

14.7 

15.3 

19.9 

20.3 

s 

618.5 

676.7 

632.8 

656.9 

569.3 

$ 

961.4 

985.9 

911.6 

914.9 

791.5 

s 

151.2 

150.9 

144.2 

134.0 

116.5 


82.9 

76.0 

70.5 

52.4 

50,2 

$ 

1.02 

1.02 

.96 

.885 

.78 


148.6 

148.5 

148.9 

151.7 

151.1 

$ 

52.19 

59.25 

42.38 

38.38 

28.94 

$ 

28.63 

33.69 

29.88 

28.06 

21.32 


S 

436.4 

464.5 

413.9 

556.9 

414.2 

S 

335.1 

325.9 

477.7 

387.9 

379.3 

s 

(100.0) 

(129.2) 

45.7 

(167.3) 

(35.9) 

$ 

345.7 

369.6 

423.1 

362.0 

371.6 

$ 

292.4 

330.4 

291.2 

248.3 

200.9 

$ 

250.7 

228.6 

195.4 

388.7 

414.9 


1.2 

1.2 

• 1.1 

1.4 

1.4 

$ 

3,149 

3,069 

2,921 

2.649 

2.472 

$ 

38 

49 

54 

61 

78 

$ 

182.6 

199.4 

206.4 

- 

- 

$ 

1,411 

1,369 

1,337 

1,342 

1,231 

$ 

9.50 

9.22 

8.98 

8.85 

8.14 


1,188 

1,168 

1.174 

1,178 

1.175 


79 

84 

83 

61 

108 


59 

90 

87 

58 

92 


64 

136 

79 

128 

86 


908 

912 

805 

743 

654 


76.4 

78.1 

68.6 

63.1 • 

55.7 


52.0 

49.6 

47.8 

45.7 ‘ 

43.8 


43.7 

42.4 

40.7 

38.8 

37.3 


132 

139 

136 

126 

123 


48.1 

52.0 

55.2 

56.3 

44.8 


40 

45 

47 

48 

38 

$ 

308 

302 

285 

288 

261 

$ 

2.07 

2.03 

1.90 

1.89 

1.74 


*53 Weeks 
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Management’s Discussion and Analysis of 
Financial Condition and Results of Operations 

Results of Operations 

Sales for fiscal 1999, a 53 week year, were $14.1 billion, compared to $13.6 billion and 
$13.2 billion for the 52 week years of 1998 and 1997, respectively. This reflects a 3.8%, 3.0% 
and 2.0% increase in sales per year for 1999, 1998 and 1997, respectively. Average store sales 
increased 2.1%, 3.0% and 1.8% for each of the last three fiscal years, while identical store sales 
decreased 0.9%, 0.3% and 0.9% for 1999, 1998 and 1997, respectively. Sales for the 13 week 
fourth quarter of 1999 were $3.5 billion, compared to $3.3 billion and $3,1 billion for the 12 week 
fourth quarter of 1998 and 1997, respectively. For the fourth quarter, average store sales 
decreased 1.9% in 1999, increased 7.0% in 1998 and increased 1.2% in 1997. Identical store 
sales for the fourth quarter decreased 3.9% in 1999, increased 3.1% in 1998 and decreased 1.8% 
in 1997. 

In fiscal year 1999, the Company continued to increase its average store size by opening 
and acquiring 79 stores, averaging 51,100 square feet, enlarging or remodeling 64 stores and 
closing 59 smaller stores, averaging 33,600 square feet. 

As a percent of sales, gross profit margins were 26.9%, 26.6% and 25.1% in fiscal 1999, 
1998 and 1997, respectively. Operating margins improved with an increase in the number of 
larger stores, added service departments and improved pricing. Gross profit increased $1.2 million 
in the fourth quarter and $3.5 million for the year due to the change in depreciable lives as noted 
below. During the second quarter of fiscal 1999, the Company voluntarily recalled certain franks 
and sliced luncheon meats manufactured by its wholly-owned subsidiary, Dixie Packers, Inc. As a 
result of this recall, year-to-date operating margins were negatively impacted by approximately 
$20.0 million. Approximately 86% of the Company’s inventories are valued under the LIFO 
(last-in, first-out) method. The LIFO calculations resulted in a pre-tax decrease in gross profit of 
$4.4 million in 1999, an increase of $12.1 million in 1998 and a decrease of $2.7 million in 1997. 

Operating and administrative expenses, as a percent of sales, were 25.4%, 24.8% and 
23.4% in fiscal 1999, 1998 and 1997, respectively. Our expenses were impacted by increased 
training costs associated with our emphasis toward increased customer service, occupancy costs 
and our “While You’re at the Marketplace” marketing campaign. During the second quarter of 
fiscal 1999, the Company increased the estimated useful lives used to compute depreciation for 
certain assets, principally store equipment (5 to 8 years) and leaseholds (8 to 15 years). Store 
equipment and leaseholds associated with larger, full-service store formats are expected to have a 
longer life because of the types of equipment and the expected timing of store remodels. In 
addition, the change resulted in useful lives more consistent with the predominant industry 
practices for these types of assets. The change has been accounted for as a change in estimate 
and resulted in a reduction in operating and administrative expenses of $15.7 million for the 13 
weeks ended June 30, 1999 and $45.8 million for the 53 weeks ended June 30, 1999. 
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Results of Operations, continued 

Cash discounts and other income amounted to $118.9 million, $115.4 million and $119.4 
million in 1999, 1998 and 1997, respectively. 

Interest expense totaled $29.6 million, $28.5 million and $22.1 million in fiscal 1999, 1998 
and 1997, respectively. Interest expense primarily reflects a computation of interest on capital 
lease obligations and short-term borrowings. The 1999 and 1998 increase in interest expense is 
due to an increase in short-term borrowings. 

Earnings before income taxes were $296.5 million, $317.8 million and $319.4 million in 
fiscal 1999, 1998 and 1997, respectively. The 1999 and 1998 decrease in pre-tax earnings is 
primarily a result of the increase in operating expenses as previously mentioned. The effective 
income tax rates were 38.5%, 37.5% and 36.0% for fiscal 1999, 1998 and 1997, respectively. The 
effective tax rate during fiscal 1998 and 1997 reflects a change made by the Health Insurance 
Portability and Accountability Act of 1996 whereby certain deductions for interest relating to 
indebtedness with respect to certain Corporate Owned Life Insurance (COLI) policies are being 
phased out over a three-year period. 

Net earnings amounted to $182.3 million, or $1.23 per diluted share for 1999, $198.6 
million, or $1.33 per diluted share for 1998 and $204.4 million, or $1.36 per diluted share for 
1997. The LIFO calculations decreased net earnings by $2.7 million, or $.02 per diluted share in 
1999, increased net earnings by $7.4 million, or $0.05 per diluted share in 1998 and decreased net 
earnings by $1.6 million, or $0.01 per diluted share in 1997. 

Liquidity and Capital Resources 

The Company’s financial condition remains sound and strong at year end. Cash and cash 
equivalents amounted to $24.7 million, $23.6 million and $14.1 million at the end of fiscal years 
1999, 1998 and 1997, respectively. Cash provided by operating activities amounted to $436.4 
million in 1999, $464.5 million in 1998 and $413.9 million in 1997. 

Net capital expenditures totaled $345.7 million, $369.6 million and $423.1 million in fiscal 
1999, 1998 and 1997, respectively. These expenditures were for new store locations, store 
enlargements and remodelings, and the expansion of warehouse facilities. Total capital 
investment in Company retail and support facilities, including operating leases, is estimated to be 
$800.0 million in fiscal 1999 and projected to be $500.0 million in fiscal 2000. The Company has 
no material construction or purchase commitments outstanding as of June 30, 1999. 

Working capital amounted to $250.7 million and $228.6 million at the end of fiscal years 
1999 and 1998, respectively. Inventories on a FIFO (first-in, first-out) basis increased $24.6 
million in 1999 and $143.6 million in 1998. 
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Liquidity and Capital Resources, continued 


The Company has an authorized $500.0 million commercial paper program. In support of 
this program, or as an independent source of funds, the Company also has $482.0 million of short¬ 
term lines of credit These lines of credit are available at any time during the year and are 
renewable on an annual basis. There was $300.0 million in commercial paper outstanding at the 
end of 1999, compared to $420.0 million in commercial paper outstanding at the end of 1998. 
The average interest rate on the commercial paper outstanding on June 30, 1999 was 5.4%, 
compared to 5.6% on June 24, 1998. Short-term borrowings against our bank lines of credit were 
$165.0 million as of June 30, 1999 as compared to none on June 24, 1998. The interest rate on 
the bank lines of credit on June 30, 1999, was 5.5%. The carrying amount of short-term 
borrowings approximates fair value because of their short-term maturity. As such, the Company 
is not exposed to a significant amount of interest rate risk. Excluding capital lease obligations, the 
Company had no outstanding long-term debt as of June 30, 1999 or June 24, 1998. 

The Company’s cash flow from operations and available credit facilities are considered 
adequate to fund both the short-term and long-term capital needs of the Company. The Company 
continually evaluates its strategy to provide for its short-term and long-term borrowing needs. 

The Company is a party to various proceedings arising under federal, state and local 
regulations protecting the environment. Management is of the opinion that any liability that might 
result from any such proceedings will not have a material adverse effect on the Company’s 
financial condition or results of operations. 

Impact of Inflation 

Winn-Dixie’s primary costs, inventory and labor, increase with inflation. Recovery of 
these costs has to come from improved operating efficiencies, and to the extent permitted by our 
competition, through improved gross profit margins. 


Year 2000 Compliance 

In 1996, the Company created a Year 2000 Project Office to address potential problems 
within the Company’s operations, which could result from the century change in the Year 2000. 
The Project Office was authorized by the Company’s Executive Committee, is staffed primarily 
with representatives of the Company’s Corporate Information Systems Department, and has 
access to key associates in all areas of the Company’s operations. The Project Office also uses 
outside consultants on an as-needed basis. 
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Year 2000 Compliance, continued 

To address the Year 2000 issues, the Project Office is identifying all computer-based 
systems and applications (including embedded systems) that might not be Year 2000 compliant; 
determining what revisions or replacements would be necessary to achieve compliance and 
prioritizing and implementing the revisions or replacements; conducting tests necessary to verify 
that the revised systems are operational, and transitioning the compliant systems into the everyday 
operations of the Company. Management believes that these actions are approximately eighty- 
five percent (85%) complete. Winn-Dixie estimates that all critical systems will be compliant with 
the century change by September 30, 1999. 

The Company has budgeted approximately $26.3 million to address the Year 2000 issues, 
which includes the estimated costs of all modifications, the salaries of associates and the fees of 
consultants addressing the issues. Approximately $22.9 million of this amount had been expended 
through June 30, 1999. 

As a part of the Year 2000 review, the Company is examining its relationships with certain 
key outside vendors and others with whom it has significant business relationships to determine to 
the extent practical the degree of such parties’ Year 2000 compliance and to develop strategies 
for working with them through the century change. The Company does not have a relationship 
with any third-party vendor which is material to the operations of the Company and, therefore, 
believes that the failure of any such party to be Year 2000 compliant would not have a material 
adverse effect on the Company. 

Should the Company or a third party with whom the Company deals have a systems failure 
due to the century change, the Company believes that the most significant impact would likely be 
the inability to timely deliver inventory to a group of stores or to electronically process sales to 
the customer at store level. While the Company does not expect any such impact to be material, 
it is developing contingency plans for alternative methods of product delivery and transaction 
processing and estimates that such plans will be finalized by September 30, 1999. 


Cautionary Statement Regarding Forward-Looking Information and Statements 

This Annual Report on Form 10-K contains certain information that constitutes “forward- 
looking statements” within the meaning of the Private Securities Litigation Reform Act, which 
involves risks and uncertainties. Actual results may differ materially from the results described in 
the forward-looking statements. When used in this document, the words, “estimate,” “project,” 
“intend,” “believe,” and other similar expressions, as they relate to the Company, are intended to 
identify such forward-looking statements. Such statements reflect the current views of the 
Company and are subject to certain risks and uncertainties that include, but are not limited to, 
growth, competition, inflation, pricing and margin pressures, law and taxes. Please refer to 
discussions of these and other factors in this Annual Report and other Company filings with the 
Securities and Exchange Commission. The Company disclaims any intent or obligation to update 
publicly these forward-looking statements, whether as a result of new information, future events 
or otherwise. 
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INDEPENDENT AUDITORS’ REPORT 


The Shareholders and the Board of Directors 
Winn-Dixie Stores, Inc.: 

We have audited the accompanying consolidated balance sheets of Winn-Dixie Stores, Inc. 
and subsidiaries as of June 30, 1999 and June 24, 1998, and the related consolidated statements of 
earnings, shareholders’ equity, and cash flows for each of the years in the three-year period ended 
June 30, 1999. These consolidated financial statements are the responsibility of the Company’s 
management. Our responsibility is to express an opinion on these consolidated financial 
statements based on our audits. 

We conducted our audits in accordance with generally accepted auditing standards. Those 
standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement. An audit includes examining, 
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An 
audit also includes assessing the accounting principles used and significant estimates made by 
management, as well as evaluating the overall financial statement presentation. We believe that 
our audits provide a reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all 
material respects, the financial position of Winn-Dixie Stores, Inc. and subsidiaries at June 30, 
1999 and June 24, 1998, and the results of their operations and their cash flows for each of the 
years in the three-year period ended June 30, 1999, in conformity with generally accepted 
accounting principles. 


KPMG LLP 


Jacksonville, Florida 
August 2, 1999 






REPORT OF MANAGEMENT 


The Company is responsible for the preparation, integrity and objectivity of the 
consolidated financial statements and related information appearing in the Annual Report. The 
consolidated financial statements have been prepared in conformity with generally accepted 
accounting principles applied on a consistent basis and include amounts that are based on 
management’s best estimates and judgments. 

Management is also responsible for maintaining a system of internal controls that provides 
reasonable assurance that the accounting records properly reflect the transactions of the 
Company, that assets are safeguarded and that the consolidated financial statements present fairly 
the financial position and operating results. As part of the Company’s controls, the internal audit 
staff conducts examinations in each of the divisional operations of the Company. 

The Audit Committee of the Board of Directors, composed entirely of outside directors, 
meets periodically to review the results of audit reports and other accounting and financial 
reporting matters with the independent certified public accountants and the internal auditors. 


A. Dano Davis 

Chairman of the Board 

and Principal Executive Officer 


Richard P. McCook 
Financial Vice President 
and Principal Financial Officer 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF EARNINGS 
Years ended June 30,1999, June 24, 1998 and June 25,1997 




1999* 

1998 

1997 



Amounts in thousands except per share data 

Net sales. 

S 

14,136,503 

13,617,485 

13,218,715 

Cost of sales, including warehousing and delivery expense. 


10,335,590 

9,993,568 

9,902,862 

Gross profit on sales. 


3,800,913 

3,623,917 

3,315,853 

Operating and administrative expenses. 


3,593,651 

3,374,905 

3,093,767 

Consolidation and distribution facility closing charge. 


- 

18,080 

- 

Operating income. 


207,262 

230,932 

222,086 

Cash discounts and other income, net. 


118,866 

115,395 

119,435 



326,128 

346,327 

341,521 

Interest: 





Interest on capital lease obligations. 


5,152 

6,528 

7,055 

Other interest. 


24,496 

22,007 

15,024 

Total interest. 


29,648 

28,535 

22,079 

Earnings before income taxes. 


296,480 

317,792 

319,442 

Income taxes. 


114,145 

119,172 

114,999 

Net earnings.. 


182,335 

198,620 

204,443 

Basic earnings per share. 


1.23 

1.34 

1.36 

Diluted earnings per share. 

$* 

1.23 

1.33 

1.36 


* 53 Weeks 

See accompanying notes to consolidatedfinancial statements. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 
June 30, 1999 and June 24, 1998 


Amounts in thousands 

Assets 

Current Assets: 

Cash and cash equivalents. S 24,746 23,566 

Trade and other receivables, less allowance for doubtful items of 

$3,615,000 ($2,623,000 in 1998). 188,314 146,166 

Merchandise inventories at lower of cost or market less LIFO reserve 

of $217,274,000 ($212,869,000 in 1998). 1,425,098 1,404,917 

Prepaid expenses. 159,832 161,141 

Total current assets. 1,797,990 1,735,790 


Investments and other assets: 

Cash surrender value of life insurance, net. 24,072 38,789 

Other assets. 104,452 101,661 

Total investments and other assets. 128,524 140,450 

Deferred income taxes. - 22,626 

Net property, plant and equipment. 1,222,633 1,169,848 

$ 3,149,147 3,068,714 

Liabilities and Shareholders’ Equity 
Current Liabilities: 

Accounts payable. S 662,172 660,539 

Short-term borrowings. 465,000 420,000 

Reserve for insurance claims and self-insurance. 75,461 71,779 

Accrued wages and salaries. 108,826 107,590 

Accrued rent. 99,734 96,987 

Accrued expenses. 122,641 135,287 

Current obligations under capital leases. 2,751 2,908 

Income taxes. 10,739 _ 12,119 

Total current liabilities. 1,547,324 1,507,209 

Obligations under capital leases. 38,493 48,580 

Defined benefit plan. 41,234 37,102 

Reserve for insurance claims and self-insurance. 92,256 93,514 

Other liabilities. 18,761 13,426 

Shareholders’ equity: 

Common stock of $1 par value. Authorized 400,000,000 shares; issued 

148,576,865 shares in 1999 and 148,530,736 shares in 1998. 148,577 148,531 

Retained earnings. 1,259,597 1,220,679 

Accumulated other comprehensive income. 3,069 2,760 

Associates’ stock loans. . (164 ) _ (3,087 ) 

Total shareholders’equity.. 1,411,079 1,368,883 

Commitments and contingent liabilities (Notes 6,8,9 and 13) 

$ 3,149,147 3,068,714 


See accompanying notes to consolidated financial statements. 






































WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
Years ended June 30, 1999, June 24, 1998 and June 25, 1997 

1999* 1998 1997 

Amounts in thousands 


Cash flows from operating activities: 


Net earnings. 

. $ 

182,335 

198,620 

204,443 

Adjustments to reconcile net earnings to net cash provided 
by operating activities: 

Depreciation and amortization. 


292,414 

330,408 

291,236 

• Deferred income taxes. 


17,684 

(17,040) 

(17,988) 

Defined benefit plan. 


4,132 

3,650 

3,919 

Reserve for insurance claims and self-insurance. 


2,424 

10,291 

(3,967) 

Stock compensation plans. 


2,459 

(1,398) 

10,086 

Change in cash from: 

Receivables. 


(42,148) 

29,513 

(17,234) 

Merchandise inventories. 


(20,181) 

(155,702) 

(70,089) 

Prepaid expenses. 


8,596 

3,813 

(314) 

Accounts payable. 


(1,191) 

56,191 

3,914 

Income taxes. 


(1,380) 

(20,804) 

(9,631) 

Other current accrued expenses. 


(8,783) 

26,952 

19,533 

Net cash provided by operating activities. 

- 

436,361 

464,494 

413,908 

Cash flows from investing activities: 

Purchases of property, plant and equipment, net. 


(345,723) 

(369,636) 

(423,105) 

Decrease (increase) in investments and other assets. 


10,582 

43,785 " 

(54,548) 

Net cash used in investing activities. 

- 

(335,141) 

(325,851) 

(477,653) 

Cash flows from financing activities: 

Increase in short-term borrowings. 


45,000 

40,000 

270,000 

Payments on capital lease obligations. 


(2,583) 

(2,653) 

(2,713) 

Purchase of common stock. 


(U37) 

(21,055) 

(94,500) 

Proceeds of sales under associates’ stock purchase plan. 


2,923 

8,747 

13,111 

Dividends paid. 


(151,231) 

(150,923) 

(144,165) 

Other.. 


7,188 

(3,309) 

3,920 

Net cash provided by (used in) financing activities. 

- 

(100,040) 

(129,193) 

45,653 

Increase (decrease) in cash and cash equivalents. 


1,180 

9,450 

(18,092) 

Cash and cash equivalents at the beginning of the year. 


23,566 

14,116 

32,208 

Cash and cash equivalents at end of the year. 

- $ = 

24,746 

23,566 ~ 

14,116 

Supplemental cash flow information: 

Interest paid.. 

.. $ 

21,958 

20,316 

17,840 

Interest and dividends received. 

.. $ 

1,072 

1,449 

1,183 

Income taxes paid. 

.. $ 

94,858 

152,652 

142,684 


* 53 Weeks 

See accompanying notes to consolidated financial statements. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY 
Years ended June 30, 1999, June 24, 1998 and June 25, 1997 


Accumulated 


(Amounts in thousands) 

Common 

Stock 

Retained 

Earnings 

Other 

Comprehensive 

Income 

Associates’ 

Stock 

Loans 

Total 

Shareholders 

Equity 

Balances at June 26, 1996 

$ 151,685 

1,215,556 


(24,945) $ 

1,342,296 

Comprehensive income: 

Net earnings. 

. 

204,443 

- 

- 

204,443 

Unrealized gain on securities, 
net of tax. 



1,964 


1,964 

Total comprehensive income. 

. 

204,443 

1,964 

- 

206,407 

Cash dividends, $0.96 per share. 


(144,165) 

- 

- 

(144,165) 

Common stock issued and stock 
compensation expense. 

135 

7,461 

. 

. 

7,596 

Common stock acquired. 

(2,949) 

(91,551) 



(94,500) 

Stock options exercised. 

5 

(745) 

- 

- 

(740) 

Associates' stock loans, payments. 

. 


- 

13,111 

13,111 

Other. 


7,489 

- 

- 

7,489 

Balances at June 25, 1997 

148,876 

1,198,488 

1,964 

(11,834) 

1,337,494 

Comprehensive income: 

Net earnings. 

. 

198,620 

- 

- 

198,620 

Unrealized gain on securities, 
net of tax. 



796 


796 

Total comprehensive income. 

. 

198,620 

796 

- 

199,416 

Cash dividends, $1.02 per share. 

. 

(150,923) 

- 

- 

(150,923) 

Common stock issued and stock 
compensation expense. 

76 

(1,212) 

. 


(1,136) 

Common stock acquired. 

(501) 

(20,554) 

- 

- 

(21,055) 

Stock options exercised. 

80 

(4,999) 

- 

- 

(4,919) 

Associates’ stock loans, payments. 

. 

- 

- 

8,747 

8,747 

Other. 

. 

1,259 

- 

- 

1,259 

Balances at June 24, 1998 

148,531 

1,220,679 

2,760 

(3,087) 

1,368,883 

Comprehensive income: 

Net earnings. 

. 

182,335 

- 

- 

182,335 

Unrealized gain on securities, 
net of tax. 



309 


309 

Total comprehensive income. 

. 

182,335 

309 

- 

182,644 

Cash dividends, $1.02 per share. 

. 

(151,231) 

- 

- 

(151,231) 

Common stock issued and stock 
compensation expense. 

33 

2,189 

. 


2,222 

Common stock acquired. 

(37) 

(1,300) 

- 

- . 

( 1337 ) 

Stock options exercised. 

50 

1,004 

- 

- 

1,054 

Associates’ stock loans, payments. 

. 

- 

- 

2,923 

2,923 

Other. 

. 

5,921 

- 

- 

5,921 

Balances at June 30,1999 

$ 148,577 

1,259,597 

3,069 

(164) $ 

1,411,079 


See accompanying notes to consolidated financial statements 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS I 

1. Summary of Significant Accounting Policies and Other Information 

(a) Fiscal Year: The fiscal year ends on the last Wednesday in June. Fiscal year 1999 
is comprised of 53 weeks. Fiscal years ended 1998 and 1997 comprised 52 weeks. 

(b) Basis of Consolidation: The consolidated financial statements include the > 
accounts of Winn-Dixie Stores, Inc. and its subsidiaries which operate as a major 
food retailer in fourteen states and the Bahama Islands. 

(c) Cash and Cash Equivalents: Cash equivalents consist of highly liquid 
investments with a maturity of three months or less when purchased. Cash and 
cash equivalents are stated at cost plus accrued interest, which approximates 
market. 

(d) Inventories: Inventories are stated at the lower of cost or market. The “dollar 
value” last-in, first-out (LIFO) method is used to determine the cost of 
approximately 86% of inventories consisting primarily of merchandise in stores and 
distribution warehouses. Manufacturing and produce inventories are valued at the 
lower of first-in, first-out (FIFO) cost or market. Elements of cost included in 
manufacturing inventories consist of material, direct labor and plant overhead. 

(e) Marketable Securities: Included in investments and other assets were 
$32,466,000 at June 30, 1999, and $29,110,000 at June 24, 1998, consisting 
principally of marketable equity securities categorized as available-for-sale. 
Available-for-sale securities are recorded at fair value. Unrealized holding gains 
and losses, net of the related tax effect, are excluded from earnings and reported as 
a separate component of shareholders’ equity until realized. A decline in the fair 
value of available-for-sale securities below cost that is deemed other than 
temporary is charged to earnings, resulting in the establishment of a new cost basis 
for the security. Realized gains and losses are included in earnings and are derived 
using the specific identification method for determining the cost of securities sold. 

(f) Financial Instruments: Interest rate swaps are accounted for under the accrual 
method. Net interest paid or received on these instruments is included in operating 
and administrative expense. See Note 6(b) for additional information on interest 
rate swap agreements. 

(g) Income Taxes: Deferred tax assets and liabilities are recognized for the estimated 
future tax consequences attributable to differences between the financial statement 
carrying amounts of existing assets and liabilities and their respective tax bases. 
Deferred tax assets and liabilities are measured using the enacted tax rates in effect 
for the year in which those temporary differences are expected to be recovered or 
settled. 
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1. Summary of Significant Accounting Policies and Other Information, continued 


(h) Self-insurance: Self-insurance reserves are established for automobile and general 
liability, workers’ compensation and property loss costs based on claims filed and 
claims incurred but not reported, with a maximum per occurrence of $2,000,000 
for automobile and general liability and $1,000,000 for workers’ compensation. 
Self-insurance reserves are established for property losses with a maximum annual 
aggregate of $3,000,000 and a $100,000 per occurrence deductible after the 
aggregate is obtained. The Company is insured for losses in excess of these limits. 

(i) Estimates: The preparation of financial statements in conformity with generally 
accepted accounting principles requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities, the disclosure 
of contingent assets and liabilities at the date of the financial statements and the 
reported amounts of revenues and expenses during the reporting period Actual 
results could differ from those estimates. 

(j) Property, Plant and Equipment: Property, plant and equipment are stated at 
historical cost. Depreciation is provided over the estimated useful lives by the 
straight-line method. Transportation equipment is based on lives varying from 
three to ten years. Warehouse and manufacturing equipment is based on lives 
varying from five to ten years. Amortization of improvements to leased premises 
is provided principally by the straight-line method over the periods of the leases or 
the estimated useful lives of the improvements, whichever is less. 

During the second quarter of fiscal 1999, the Company increased the estimated 
useful lives used to compute depreciation for certain assets, principally store 
equipment (5 to 8 years) and leaseholds (8 to 15 years). Store equipment and 
leaseholds associated with larger, full-service store formats are expected to have a 
longer life because of the types of equipment and the expected timing of store 
remodels. In addition, the change results in useful lives more consistent with the 
predominant industry practices for these types of assets. The change has been 
accounted for as a change in estimate and resulted in an increase in earnings before 
income tax of $49.3 million ($30.1 million after tax, or $0.20 per diluted share) for 
the year ended June 30, 1999. 

The Company reviews its property, plant and equipment for impairment whenever 
events or changes in circumstances indicate the carrying value of an asset may not 
be recoverable. Recoverability is measured by comparison of the carrying amount 
to the net cash flows expected to be generated by the asset. 










Summary of Significant Accounting Policies and Other Information, continued 


(k) Store Opening and Closing Costs: The costs of opening new stores and closing 
old stores are charged to earnings in the year incurred. 

(l) Earnings Per Share: The Company adopted Statement of Financial Accounting 
Standards No. 128 “Earnings Per Share” (“SFAS 128”) during the second quarter 
of fiscal 1998. The adoption of this statement did not materially affect the 
Company’s earnings per share. All prior period earnings per share amounts have 
been restated to conform with the provisions of SFAS 128. 

The following weighted average number of shares of common stock were used in 
the calculations for earnings per share. The diluted weighted average number of 
shares includes the net shares that would be issued upon the exercise of stock 
options using the treasury stock method. 

1999 1998 1997 

Basic 148,309,653 148,504,349 149,820,029 

Diluted 148,680,198 148,866,167 150,231,820 

(m) • Comprehensive Income: The Company adopted the provisions of Statement of 

Financial Accounting Standards No. 130, “Reporting Comprehensive Income” 
(“SFAS 130”), effective June 25, 1998. SFAS 130 relates to the change in the 
equity of a business during a reporting period from transactions of the business. 
Comprehensive income for the year was approximately $182.6 million, $199.4 
million and $206.4 million for 1999, 1998 and 1997, respectively. These amounts 
differ from net income due to changes in the net unrealized holding gains (losses) 
generated from avail able-for-sale securities. 

(n) Stock-Based Compensation: The Company follows Statement of Financial 
Accounting Standard No. 123, “Accounting for Stock-Based Compensation” 
(“SFAS 123”), which establishes a fair value based method of accounting for 
stock-based compensation plans, (see Note 7). 
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Summary of Significant Accounting Policies and Other Information, continued 


(o) Business Reporting Segments: During fiscal 1999, the Company adopted 
Statement of Financial Accounting Standards No. 131, “Disclosure about 
Segments of an Enterprise and Related Information” (“SFAS 131”). SFAS 131 
provides for the disclosure of financial information disaggregated by the way 
management organizes the segments of the enterprise for making operating 
decisions. Based on the information monitored by the Company’s operating 
decision makers to manage the business, the Company has identified that its 
operations are within one reportable segment. Accordingly, financial information 
on industry segments is omitted because, apart from the principal business of 
operating retail self-service food stores, the Company has no other industry 
segments. All sales of the Company are to customers within the United States and 
the Bahama Islands. All assets of the Company are located within the United 
States and the Bahama Islands. Sales and assets related to and located in the 
Bahama Islands represents less than 1% of the Company’s total sales and assets. 

(p) New Accounting Pronouncements: In June 1998, the Financial Accounting 
Standards Board issued Statement of Financial Accounting Standards No. 133, 
“Accounting for Derivative Instruments and Hedging Activities” (“SFAS 133”). 
SFAS 133 establishes accounting and reporting standards for derivative 
instruments, including certain derivative instruments embedded in other contracts, 
and hedging activities. The Company intends to adopt SFAS 133 in the first 
quarter of fiscal year 2001. The Company is still determining how SFAS 133 will 
impact the financial statements. 

(q) Reclassification: Certain prior year amounts have been reclassified to conform 
with the current year’s presentation. 
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2 . 


Accounts Receivable 


Accounts receivable at year-end were as follows: 


Trade and other receivables. 

Construction advances.. 

Less: Allowance for doubtful items. 


1999 1998 

Amount in thousands 


$ 96,984 90,672 

94,945 58,117 

191,929 148,789 

3,615 2,623 

$ 188,314 146,166 


3. Inventories 

At June 30, 1999, inventories valued by the LIFO method would have been $217,274,000 
higher ($212,869,000 higher at June 24, 1998) if they were stated at the lower of FIFO 
cost or market. If the FIFO method inventory valuation had been used, reported net 
earnings would have been $2,691,000, or $0.02 per diluted share higher, $7,411,000, or 
$0.05 per diluted share lower and $1,624,000, or $0.01 per diluted share higher in 1999, 
1998 and 1997, respectively. 

4. Property, Plant and Equipment 

Property, plant and equipment consists of the following: 


1999 

Amounts in 


Land. $ 11,343 

Buildings. 29,134 

Furniture, fixtures, machinery and equipment. 2,575,459 

Transportation equipment. 140,715 

Improvements to leased premises. 502,256 

Construction in progress. 54,878 

3,313,785 

Less: Accumulated depreciation and amortization. 2,117,034 

1,196,751 

Leased property under capital leases, less accumulated 

amortization of $33,291,000 ($36,568,000 in 1998)... 25,882 

Net property, plant and equipment.. $ 1,222,633 


The Company had no non-cash additions to leased property for 1999 or 1998. 


1998 

thousands 

11,343 

28,739 

2,356,376 

132,381 

457,931 

69,365 

3,056,135 

1,919,432 

1,136,703 

33,145 

1,169,848 
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5. 


Income Taxes 


The provision for income taxes consisted of: 




Current 

Deferred 

Total 



Amounts in thousands 

1999 





Federal. 

$ 

79,270 

16,110 

95,380 

State. 


17,191 

1,574 

18,765 


$ 

96,461 

17,684 

114,145 

1998 





Federal. 

$ 

115,109 

(15,779) 

99,330 

State . 


21,103 

(T261) 

19,842 


$ 

136,212 

(17,040) 

119,172 

1997 





Federal. 

$ 

115,347 

(17,440) 

97,907 

State . 


17,640 

(548) 

17,092 


$' 

132,987 

(17,988) 

114,999 

The following reconciles the above provision to the Federal statutory income tax rate: 



1999 

1998 

1997 

Federal statutory income tax rate. 

State and local income taxes, net of federal 


35.0% 

35.0% 

35.0% 

income tax benefits. 


4.4 

3.8 

3.1 

Tax credits. 


(0.6) 

(0.6) 

(0.6) 

Life insurance. 


0.7 

(0.2) 

(2.1) 

Other, net. 


(1.0) 

(0-5) 

0.6 



38.5% 

37.5% 

36.0% 


The effective tax rate for 1998 and 1997 reflects a change made by the Health Insurance 
Portability and Accountability Act of 1996 whereby certain deductions for interest relating 
to indebtedness.with respect to certain corporate owned life insurance (COLI) policies are 
being phased out over a three-year period. 

In addition to the provision for income taxes presented above, the Company recorded 
deferred taxes of $265,000, $551,000 and $1,105,000 in fiscal 1999, 1998 and 1997, 
respectively, related to the unrealized gain on marketable securities. 
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Income Taxes, continued 

The tax effects of temporary differences that give rise to significant portions of the 
deferred tax assets and deferred liabilities at June 30, 1999, June 24, 1998 and June 25, 
1997 are presented below: 


1999 1998 1997 

Amounts in thousands 


Deferred tax assets: 

Reserve for insurance claims and self-insurance.. $ 62,429 61,160 57,169 


Reserve for vacant store leases. 

Unearned promotional allowance. 

Reserve for accrued vacations. 

State net operating loss carry forwards. 

Excess of book over tax depreciation.. 

Excess of book over fax rent expense. 

Excess of book over tax retirement expense 

Uniform capitalization of inventory. 

Other, net. 

Total gross deferred tax assets. 

Less. Valuation allowance. 

Net deferred tax assets. 

Deferred tax liabilities. 

Excess of tax over book depreciation. 

Undistributed earnings of the Bahamas 

subsidiary. 

Other comprehensive income. 

Other, net.. 

Total gross deferred tax liabilities. 

Net deferred tax assets. 


20,511 

20,137 

14,521 

3,143 

6,844 

12,520 

14,225 

14,172 

10,145 

12,929 

9,249 

7,410 

12,196 

10,985 

11,033 

1,084 

1,058 

1,482 

17,009 

14,757 

12,565 

9,684 

7,796 

6,797 

43,213 

38,066 

31,366 

196,423 

184,224 

165,008 

12,401 

9,154 

7,314 

184,022 

175,070 

157,694 

(31,098) 

(11,958) 

(16,312) 

(14,347) 

(12,616) 

(10,680) 

(1,921) 

(1,656) 

(1,105) 

(26,397) 

(20,632) 

(17,879) 

(73,763) 

■ (46,862) 

(45,976) 

110,259 

128,208 

111,718 


Current deferred income taxes of $112,869,000 and $105,582,000 for 1999 and 1998, 
respectively, are included in prepaid expenses in the accompanying consolidated balance 
sheets. Noncurrent deferred income taxes of $689,000 for fiscal 1999 are included in 
other liabilities in the accompanying consolidated balance sheets. 

The Company believes the results of future operations will generate sufficient taxable 
income to realize the deferred tax assets. 
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6,, Financing 


(a) Credit Arrangements: The Company has available a $500.0 million commercial 
paper program. As of June 30, 1999, there was $300.0 million outstanding, 
compared to $420.0 million outstanding on June 24, 1998, The average interest 
rate on the commercial paper outstanding on June 30, 1999, was 5,4% as 
compared to 5.6% on June 24, 1998. The Company also has short-term lines of 
credit totaling $482.0 million. The lines of credit are available when needed during 
the year and are renewable on an annual basis. The Company is not required to 
maintain compensating bank balances in connection with these lines of credit. 
Short-term borrowings against our bank lines of credit were $165.0 million as of 
June 30, 1999 as compared to none on June 24, 1998. The interest rate on the 
bank lines of credit on June 30, 1999, was 5.5%. The carrying amount of short¬ 
term borrowings approximates fair value because of their short-term maturity. As 
such, the Company is not exposed to a significant amount of interest rate risk. 

(b) Interest Rate Swap: The Company has entered into interest rate swap agreements 
to reduce the impact of changes in rental payments on retail locations, distribution 
facilities and manufacturing facilities that have a lease term of 25 years and whose 
primary rent expense fluctuates with the commercial paper (CP) interest rate. At 
June 30, 1999, the Company had outstanding four interest rate swap agreements, 
having a notional principal amount of $50,0 million each, with a bank These 
agreements effectively change the Company’s exposure on its leased real estate 
with floating rental payments to fixed rental payments based on a 7.19% interest 
rate. The interest rate swap agreements mature on June 30, 2004, 2005, 2006 and 
2007. The counter party to these interest rate swap agreements exposes the 
Company to credit loss in the event of nonperformance. However, the Company 
does not anticipate nonperformance by the counter party. 

Since current short-term interest rates at June 30, 1999 are below the 7.19% rate 
of these contracts, the estimated negative value of these swaps was approximately 
$7.9 million. 
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7. Stock Compensation Plans 

The Company has an employee stock purchase plan, long-term incentive stock 
compensation plans and a performance based stock option plan. Under SFAS 123, 
purchase discounts for the employee stock purchase plan, the fair value at date of grant for 
the long-term incentive stock compensation plans and the performance based stock option 
plan are charged to compensation costs over the vesting or performance period. 

The per share fair value of the fiscal 1999 and 1997 grants under the performance based 
stock option plan were estimated on the date of the grant using the Black-Scholes option 
pricing model under the following assumptions: risk-free interest rate of 5.4 % and 7.0%; 
dividend yield of 2.3% and 2.8%; expected lives of 7 years; and volatility of .30 and .225, 
respectively. The per share fair value of . these options were $14.51 and $9.84, 
respectively. 

Compensation costs for these stock compensation plans resulted in expense of $2.5 million 
in 1999. Compensation costs resulted in income of $1.4 million in 1998, primarily due to 
the reversal of compensation expense previously recognized for restricted shares that did 
not vest Compensation costs charged against income was $10.1 million in 1997. 

(a) Stock Purchase Plan: The Company has a stock purchase plan in effect for 
associates. Under the terms of this Plan, the Company may grant options to 
purchase shares of the Company’s common stock at a price not less than the 
greater of 85% of the fair value at the date of grant or $1.00. There are 2,392,626 
shares of the Company’s common stock available for the grant of options under 
the Plan. Loans to associates for the purchase of the Company’s common stock 
are reported in the financial statements as a reduction of Shareholders’ Equity, 
rather than as a current asset. Loans outstanding were $164,000 and $3,087,000 
at June 30, 1999 and June 24, 1998, respectively. 

(b) Stock Compensation Plans: The Company has long-term incentive stock 
compensation plans. Under these programs the Company issues restricted shares 
of the Company’s common stock to eligible management associates. Restricted 
shares issued and the weighted average fair value on the grant date are as follows: 
252,097 shares ($41.12) in 1999 (44,547 shares forfeited); 149,743' shares 
($37.25) in 1998 (124,195 shares forfeited); and 150,338 shares ($35.21) in 1997 
(120,318 shares forfeited). The vesting of these shares is contingent upon certain 
specified goals being attained over a three year period. 
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7. 


Stock Compensation Plans, continued 


(c) Stock Option Plan: Under the Company’s Key Employee Stock Option Plan, 
2,000,000 shares of the Company’s common stock were made available for grant at 
an exercise price of no less than the market value at date of grant. Options granted 
under this performance based stock option plan prior to June 1, 1998 are earned 
over a two year period and options granted after June 1, 1998 are earned after three 
years, if certain performance goals are attained. 

Changes in options under this plan during the years ended June 30, 1999, June 24, 
1998 and June 25, 1997, were as follows: 



Number of 
Shares 

Weighted 
Average 
Option Price 
Per Share 

Outstanding - June 26, 1996. 

630,000 

$ 

22.04 

Granted. 

237,000 

S 

34.63 

Exercised. 

(142,000) 

$ 

21.97 

Forfeited. 

(22,000) 

$ 

34.63 

Outstanding - June 25, 1997. 

703,000 

$ 

25.90 

Granted. 

- 

$ 

- 

Exercised. 

(361,000) 

$ 

22.11 

Forfeited. 

(10,000) 

$ 

34.63 

Outstanding - June 24, 1998. 

332,000 

$ 

29.76 

Granted. 

181,277 

$ 

41.51 

Exercised. 

(50,000) 

$ 

21.06 

Forfeited. 

(25,842) 

$ 

35.65 

Outstanding - June 30, 1999. 

437,435 

$" 

35.27 

Exercisable - June 30, 1999. 

Shares available for additional grant. 

77,000 

567,565 


22.44 


The following table sets forth information regarding options outstanding at June 30, 
1999. 


Number of 
Options 

Weighted 

Average 

Exercise 

Price 

Weighted 
Average 
Remaining Life 
(Years) 

Number 

Currently 

Exercisable 

Weighted 
Average 
Exercise Prices 
For Currently 
Exercisable 

77,000 $ 

22.44 

1.5 

77,000 

$ 22.44 

183,000 

34.63 

3.5 

- 

_ 

177,435 

41.51 

5.5 

- 

_ 

437,435 $ 

35.27 

4.0 

77,000 

$ 22.44 
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8 . 


Leases 


(a) Leasing Arrangements: There were 1,454 leases in effect on store locations and 
other properties at June 30, 1999. Of these 1,454 leases, 30 store leases and 2 
warehouse and manufacturing facility leases are classified as capital leases. 
Substantially all store leases will expire during the next twenty years and the 
warehouse and manufacturing facility leases will expire during the next twenty-five 
years. However, in the normal course of business, it is expected that these leases 
will be renewed or replaced by leases on other properties. 

The rental payments on substantially all store leases are based on a minimum rental 
plus a contingent rental which is based on a percentage of the store’s sales in 
excess of stipulated amounts. Most of the Company’s leases contain renewal 
options for five-year periods at fixed rentals. 

(b) Leases: Leased property under capital leases by major classes are: 


1999 1998 

Amounts in thousands 


Store facilities. 

$ 43,451 

53,991 

Warehouses and manufacturing facilities. 

15,722 

15,722 


59,173 

69,713 

Less: Accumulated amortization. 

33,291 

36,568 


$ 25,882 

33,145 
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8 . 


Leases, continued 


The following is a schedule by year of future minimum lease payments under capital and 
operating leases, together with the present value of the net minimum lease payments as of 
June 30, 1999. 


Capital Operating 

Amounts in thousands 

Fiscal Year: 


2000. 

. $ 7,824 

356,919 

2001. 

. 7,829 

351,833 

2002. 

. 7,890 

348,373 

2003. 

. 7,890 

345,303 

2004. 

. 7,284 

340,070 

Later years. 

34,348 

3,329,313 


Total minimum lease payments.. 73,065 5,071,811 

Less: Amount representing estimated 
taxes, maintenance and insurance 
costs included in total minimum 


lease payments. 1,392 

Net minimum lease payments. 71,673 

Less: Amount representing interest. 30,429 

Present value of net minimum lease 

payments. S 41,244 


Rental payments under operating leases including, where applicable, real estate taxes and 
other expenses are as follows: 

1999 1998 1997 

Amounts in thousands 


Minimum rentals... 
Contingent rentals. 


$ 

$ 


341,296 307,289 276,259 
1,581 1,869 2,618 

342,877 309,158 278,877 


F-23 




















9. 


Commitments and Contingent Liabilities 


(a) Associate Benefit Programs: The Company has noncontributory, trusteed profit 
sharing retirement programs which are in effect for eligible associates and may be 
amended or terminated at any time. Charges to earnings for contributions to the 
programs amounted to $67,250,000, $67,250,000 and $62,250,000 in 1999, 1998 
and 1997, respectively. 

In addition to providing profit sharing benefits, the Company makes group 
insurance available to early retirees from the time they retire until age 65 when 
they qualify for Medicare/Medicaid. Currently, the early retiree group constitutes 
86 associates. This group of retirees bears the entire costs of this plan, which is 
maintained totally separate from the Company’s regular group insurance plan. The 
Company reserves the right to modify these benefits. 

(b) Defined Benefit Plan: The Company has a Management Security Plan (MSP), 
which is a non-qualified defined benefit plan providing disability, death and 
retirement benefits to 600 qualified active associates of the Company and 420 
former participants. Total MSP cost charged to operations was $6,132,000, 
$5,406,000 and $5,485,000 in 1999, 1998 and 1997, respectively. The projected 
benefit obligation at June 30, 1999 was approximately $44,339,000. The effective 
discount rate used in determining the net periodic MSP cost was 8.0% for 1999, 
1998 and 1997. 

Life insurance policies, which are not considered as MSP assets for liability accrual 
computations, were purchased to fund the MSP payments. These insurance 
policies are shown on the balance sheet at their cash surrender values, net of policy 
loans aggregating $204,855,000 and $183,771,000 at June 30, 1999 and June 24, 
1998, respectively. 

(c) Supplemental Retirement Plan: The Company has a deferred compensation 
Supplemental Retirement Plan in effect for eligible management associates. At 
June 30, 1999 and June 24, 1998, the Company’s liability under this program was 
$14.1 million and $11.8 million, respectively. 
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9. Commitments and Contingent Liabilities, continued 

(d) Litigation: There are pending against the Company various claims and lawsuits 
arising in the normal course of business, including suits charging violations of 
certain civil rights laws and various proceedings arising under federal, state or local 
regulations protecting the environment. See Note 13 regarding one of these 
lawsuits. 

Among the suits charging violations of certain civil rights laws, there are actions 
which purport to be class actions and which allege sexual harassment, retaliation 
and/or a pattern and practice of race-based and gender-based discriminatory 
treatment of employees and applicants. The plaintiffs seek, among other relief, 
certification of the suits as proper class actions, declaratory judgment that the 
Company’s practices are unlawful, back pay, front pay, benefits and other 
compensatory damages, punitive damages, injunctive relief and reimbursement of 
attorneys’ fees and costs. The Company is committed to full compliance with all 
applicable civil rights laws. Consistent with this commitment, the Company has 
firm and long-standing policies in place prohibiting discrimination and harassment. 
The Company denies the allegations of the various complaints and is vigorously 
defending the actions. 

While the ultimate outcome of litigation cannot be predicted with certainty, in the 
opinion of management the ultimate resolution of these actions will not have a 
material adverse effect on the Company’s financial condition or results of 
operations. 


10. Related Party Transactions 

The Company is self-insured for purposes of employee group life, medical, accident and 
sickness insurance, with American Heritage Life Insurance Company, a related party, 
providing administrative services and expenses for medical and accident claims. Total 
payments aggregating $40,341,000, $29,440,000 and $29,995,000 were made in 1999, 
1998 and 1997, respectively. 
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11. Consolidation and Distribution Facility Closing 

In 1998, the Company began its consolidation of the accounting departments to corporate 
headquarters. The opening of the new distribution facility in Raleigh, North Carolina, 
resulted in the closing and the sale of the older Raleigh distribution facility; the closing of 
the Greenville, South Carolina distribution center which is being converted into a general 
merchandise and pharmaceutical distribution center; and the reorganization of the Raleigh 
and Charlotte divisions. The Company experienced a nonrecurring administrative charge 
totaling $18.1 million (after tax, $11.0 million or $0.07 per diluted share) due to these 
activities. 

12. Quarterly Results of Operations (Unaudited) 

The following is a summary of the unaudited quarterly results of operations for the years 
ended June 30, 1999 and June 24, 1998: 


Quarters Ended 

Sept. 16 

Jan. 6 March 31 

June 30 


1999 


112 Weeks! 

116 Weeks! 

112 Weeks! 

113 Weeks! 



Dollars in thousands except per share data 

Net sales. 

.... $ 

3,190,755 

4*264,207 

3,203324 

3,478,017 

Gross profit on sales. 

.... $ 

841,275 

1,156,000 

872,659 

930,979 

Net earnings. 

.... $ 

14,550 

52359 

58318 

56,608 

Basic earnings per share. 

.... S 

0.10 

0.35 

0.40 

0.38 

Diluted earnings per share. 

.... $ 

0.10 

0.35 

0.40 

0.38 

Net LIFO charge (credit). 

Net LIFO charge (credit) per diluted 

.... $ 

2,444 

2,444 

1333 

(4,030) 

share. 

.... $ 

0.01 

0.02 

0.01 

(0.02) 

Dividends per share. 

.... $ 

0.170 

0.340 

0.255 

0.255 

Market price range. 

.... $ 

52.19-36.25 

46.50-28.63 

46.69-36.94 

38.50-33.06 




Quarters Ended 




Sept. 17 

Jan. 7 

April 1 

June 24 

1998 


112 Weeks! 

116 Weeks! 

112 Weeks! 

112 Weeks! 


Dollars in thousands except per share data 


Net sales. 

. $ 

3,056,203 

4,150,243 

3,160,878 

3,250,161 

Gross profit on sales. 

. $ 

822,823. 

1,095,557 

858,214 

847,323 

Net earnings. 

. $ 

47,510 

56,128 

60,972 

34,010 

Basic earnings per share. 

. $ 

0.32 

0.38 

0.41 

0.23 

Diluted earnings per share. 

. $ 

0.32 

0.38 

0.41 

0.22 

Net LIFO charge (credit). 

. $ 

3,055 

3,055 

1,222 

(14,743) 

Net LIFO charge (credit) per diluted 
share. 

. $ 

0.02 

0.02 

0.01 

(0.10) 

Dividends per share. 

. $ 

0.17 

0.34 

0.255 

0.255 

Market price range. 

. $ 

39.2503.69 

44.1305.38 

59.25-43.56 

48.6906.56 
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12. Quarterly Results of Operations (Unaudited), continued 

During 1999 and 1998, the fourth quarter results reflect a change from the estimate of 
inflation used in the calculation of LIFO inventory to the actual rate experienced by the 
Company of 1.1% to 0.3% and 1.2% to (0.7)%, respectively. 

Fourth Quarter Results of 
Operations 



June 30, 1999 

June 24, 1998 


(13 Weeks) 

(12 Weeks) 


Amounts in 

thousands 

Net sales. 

$ 3,478,017 

3,250,161 

Cost of sales. 

2,547,038 

2,402,838 

Gross profit on sales. 

930,979 

847,323 

Operating & administrative expenses. 

868,563 

798,444 

Consolidation and distribution facility closing.... 

- 

18,080 

Operating income. 

62,416 

30,799 

Cash discounts and other income, net. 

32,481 

28,444 

Interest expense. 

(2,851) 

(4,827) 

Earnings before income taxes. 

92,046 

54,416 

Income taxes. 

35,438 

20,406 

Net earnings. 

$ 56,608 

34,010 


13. Subsequent Event 

In July 1999, the Company, without admitting any wrongdoing, reached a settlement with 
the named plaintiffs in a discrimination class action lawsuit filed on behalf of certain 
present and former associates. The settlement has been presented to the U. S. District 
Court in Jacksonville, Florida for preliminary approval and class notice. The settlement 
amount is approximately $33 million, which the Company will pay from accruals over the 
next seven years. In the opinion of management, the settlement, if approved, will not have 
a material impact on the Company’s financial condition or results of operations. 
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INDEPENDENT AUDITORS’ REPORT 
ON FINANCIAL STATEMENT SCHEDULE 


The Shareholders and Board of Directors 
Winn-Dixie Stores, Inc.: 


Under date of August 2, 1999, we reported on the consolidated balance sheets of Winn-Dixie 
Stores, Inc. and subsidiaries as of June 30, 1999 and June 24, 1998, and the related consolidated 
statements of earnings, shareholders’ equity, and cash flows for each of the years in the three-year 
period ended June 30, 1999, as contained in the annual report on Form 10-K for the year 1999. In 
connection with our audits of the aforementioned consolidated financial statements, we also 
audited the related consolidated financial statement schedule as listed in the accompanying index 
on page 16 of the annual report on Form 10-K for the year 1999. This consolidated financial 
statement schedule is the responsibility of the Company’s management. Our responsibility is to 
express an opinion on this consolidated financial statement schedule based on our audits. 

In our opinion, the consolidated financial statement schedule, when considered in relation to the 
basic consolidated financial statements taken as a whole, presents fairly, in all material respects, 
the information set forth therein. 


KPMG LLP 


Jacksonville, Florida 
August 2, 1999 
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Schedule II 


WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
Consolidated Valuation and Qualifying Accounts 
Years Ended June 30, 1999, June 24, 1998 and June 25, 1997 
(Amounts in thousands) 


Description 


Balance at 
beginning 
of year 

Additions 
charged 
to income 

Deductions 

from 

reserves 

Balance at 
end 
of year 

Year ended June 30,1999: 

Reserves deducted from assets to which they apply: 
Allowance for doubtful receivables 

$ 

2,623 

14,506 

13,514 

3,615 

Reserves not deducted from assets: 

Reserves for insurance claims and self-insurance: 

- Current 

- Noncurrent 

$ 

71,779 

93,514 

98,857 

95,175 

1,258 

75,461 

92,256 


$ 

165,293 

98,857 

96,433 

167,717 

Year ended June 24,1998: 

Reserves deducted from assets to which they apply: 
Allowance for doubtful receivables 

$ 

1,699 

13,995 

13,071 

2,623 

Reserves not deducted from assets: 

Reserves for insurance claims and self-insurance: 

- Current 

- Noncurrent 

s 

60,219 

94,783 

87,893 

76,333 

1,269 

71,779 

93,514 


s 

155,002 

87,893 

77,602 

165,293 

Year ended June 25,1997: 

Reserves deducted from assets to which they apply: 
Allowance for doubtful receivables 

s 

1,860 

14,318 

14,479 

1,699 

Reserves not deducted from assets: 

Reserves for insurance claims and self-insurance: 

- Current 

- Noncurrent 

s 

61,760 

97,209 

81,194 

82,735 

2,426 

60,219 

94,783 


s 

158,969 

81,194 

85,161 

155,002 
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Exhibit 21.1 


WINN-DIXIE STORES, INC. 
SUBSIDIARIES OF REGISTRANT 


The Registrant (Winn-Dixie Stores, Inc.) has no parents. 

The following list includes all of the subsidiaries of the Registrant except fifteen wholly- 
owned inactive domestic subsidiaries of the Registrant and/or its subsidiaries. 

All of the subsidiaries listed below are included in the Consolidated Financial Statements. 
The Consolidated Financial Statements also include the fifteen presently inactive domestic 
subsidiaries mentioned above. 

Each of the following subsidiaries is owned by the Registrant except that two subsidiaries, 
the names of which are indented, are owned by the subsidiary named immediately above each 
indentation. All subsidiaries are wholly-owned except for Bahamas Supermarkets Limited, which 
is owned approximately 78% by W-D (Bahamas) Limited. 


Subsidiarv 

State of Incorporation 

Astor Products, Inc. 

Florida 

Deep South Products, Inc. 

Florida 

Dixie Packers, Inc. 

Florida 

Fairway Food Stores Co., Inc. 

Florida 

Monterey Canning Co. 

California 

Save Rite Foods, Inc. 

Florida 

W-D (Bahamas) Limited 

Bahama Islands 

Bahamas Supermarkets Limited 

Bahama Islands 

The City Meat Markets Limited 

Bahama Islands 

WD Brand Prestige Steaks, Inc. 

Florida 

Winn-Dixie Atlanta, Inc. 

Florida 

Winn-Dixie Charlotte, Inc. 

Florida 

Winn-Dixie Louisiana, Inc. 

Florida 

Winn-Dixie Midwest, Inc 

Florida 

Winn-Dixie Montgomery, Inc. 

Kentucky 

Winn-Dixie Raleigh, Inc. 

Florida 

Winn-Dixie Texas, Inc. 

Texas 





A. Dano Davis 

Chairman and Principal Executive Officer + 

Robert D. Davis 

Chairman , DDL Inc. + 

Armando M. Codlna 

Chairman, Codina Group , Inc. a o 

T. Wayne Davis 

Chairman, Transit Group, Inc. + 

James Kufeldt 

President 

Radford D. Lovett 

Chairman , Commodores Point 
Terminal Corporation + ao 


Charles H. McKellar 

Executive Vice President 

David F. Miller 

Private Investor a 

Julia B. North 

Telecommunications Consultant a o 

Carleton T. Rider 

Senior Administrator 
Mayo Foundation a o 

Charles P. Stephens 

Vice President 

Norman W. Paschall Co., Inc. + a 


A - Audit Committee 
+ - Nominating Committee 
O - Compensation Committee 








Management, their ages and years of service: 


SxecatiMammttee 

A. Dano Davis, 54,31 

Chairman 

Principal Executive Officer 

James Kufeldt, 60,38 

President 

Chairman of Executive Committee 

Charles H. McKellar, 61,42 

Executive Vice President 

R. J. Brocato, 55,35 

Senior Vice President 

Director of Corporate Merchandising 

H. E. Hess, 59,41 

Senior Vice President 
Regional Director of 
Atlanta, Orlando, Montgomery 
and A 'ew Orleans Divisions 

R. A. Sevln, 56, 38 

Senior Vice President 
Regional Director of 
Tampa, Miami, Fort Worth 
and Midwest Divisions 

C. E. Wlnge, 54, 36 

Senior Vice President 
Regional Director of 
Jacksonville, Charlotte, Raleigh 
and Bahama Divisions 

L. 11 . May, 54,34 

Vice President 

Director of Associate Relations and 
Human Resources 

R. P. McCook, 46,15 

Financial Vice President 
Principal Financial Officer 

E. E. Zahra, Jr., 52.4 

Vice President 
General Counsel 


W. C. Calkins, 60,40 

President, Jacksonville Division 
100 Stores 

J. W. Crltchlow. 52,31 

President, Raleigh Division 
123 Stores 

R. J. Ehster, 58,41 

President, Miami Division 
125 Stores 

J. D. Fitzgerald, 49, 28 

President, Charlotte Division 
137 Stores 

D. G. Lafever, 50,32 

President, Orlando Division 

112 Stores 

R. C. Lunn. Jr., 47, 30 

President, New Orleans Division 
85 Stores 

H. E. Miller, 67,43 

President, Montgomery Division 
130 Stores 

L. J. Sadlowskl, 58,42 

President, Fort Worth Division 
73 Stores 

J. A. Schlosser, 50,32 
President, Midwest Division 
83 Stores 

M. A. Sellers, 45,26 

President, Tampa Division 

113 Stores 

J. T. White, 51, 31 

President, Atlanta Division 
94 Stores 



B. C. Baxter, 53,33 

Vice President 
Director of Marketing 


D. H. Bragin, 55,38 

Treasurer 

Principal Accounting Officer 

W. F. Brim, 63,46 

Vice President 

Director of Seafood Merchandising 

G. E. Clerc, Jr., 64.38 

Vice President 
Director of Public Relations 

J. L. Cooper, 65.46 

Vice President 
Director of Manufacturing 

J. W. Dixon, 57,35 

Secretary 

C. W f . Doolittle, 47,16 

Vice President 
Director of Security 

R. L. Hutton, 47, 32 

Vice President 

Director of Government Relations 

D. J. Ledford, 63, 46 

Wee President 

Director of Meat Merchandising 

T. M. Moon, 49, 31 

Vice President 

Director of Deli/Bakery Merchandising 

P H. Payment, Jr., 44,28 

Director of Grocery Merchandising 

C. R. Raulerson, 56,39 

Vice President 

Director of Information Systems 

D. J. Richardson, 49,33 

Vice President 

Director of Produce and Floral Operations 

W. 11. Sutton, 52, 28 

Vice President 

Director of General Merchandise 

A. C. Webb, 58, 39 

Vice President 
Director of Services 
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Please address any inquiries or comments to; 

First Chicago Trust Company of New York 
Transfer Agent and Registrar 
Winn-Dixie Stores, Inc, 

R 0, Box 2500 

Jersey City New Jersey 07303-2500 
Toll-Free Number: 1-888-U-CALL-WD 

(1-888-822-5593) 

For Hearing Unpaired: 1-201-222-1955 
E-mail Address: fctc@em.fcnbd.com 

Internet Address: http://www.fclc.com 
or 

Shareholder Relations 
Winn-Dixie Stores, Inc. 

R 0. Box B 

Jacksonville. Florida 32203-0297 
The Company’s annual report to the Securities and Exchange 
Commission on Form 10-K may be obtained by any shareholder, 
free of charge, upon written request to the Company or can be 
retrieved through the Company's website. 

New York Stock Exchange 
Symbol: WIN 

OtfwiatfdAabefo&eM meeting- 

You are cordially invited to attend the meeting to be 
held Wednesday, October 6, 1999, 9:00 a.m., at the 
headquarters office of the Company at 5050 Edgewood Court, 
Jacksonville, Florida. 


Formal notice of the meeting, a proxy and proxy 
statement are being mailed to shareholders who are of 
record as of the close of business on July 30,1999. 


Winn-Dixie Stores, Inc. 

R 0. Box B 

Jacksonville, Florida 32203-0297 
Internet Address: http://wwwwinndixie.com 

First Chicago Trust Company of New 7 York 
R 0. Box 2500 

Jersey City, New 7 Jersey 07303-2500 


The Company’s Dividend Reinvestment Plan allows our 
shareholders wdio own at least 10 shares of record to 
reinvest dividends on Winn-Dixie common stock 
automatically, without service charges or brokerage fees. 
Participating shareholders may also supplement the 
amount invested with voluntary cash investments on the 
same cost-free basis. Approximately 64% of the Company £ 
shareholders participate in the Dividend Reinvestment 
Plan. More information may be obtained by contacting 
First Chicago Trust Company of New 7 York. 




The Company offers direct deposit of dividends to our 
shareholders. More information may be obtained by 
contacting First Chicago Trust Company of New 7 York. 


Qfi&uitMp abm 
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Total stores -1,188 
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America's Supermarket* 


www. winndixie. com 











